PORTCORPUS CHRISTI

City Council Meeting
Tuesday, July 19,2016 -9:00 AM
Solomon P. Ortiz International Center

Persons with disabilities who plan to attend this meeting and who may need auxiliary aids or services are
requested to contact Sherry DuBois at 885-6174 at least 48 hours in advance so that appropriate
arrangements can be made.

Si usted se dirige a la junta y cree que su inglés es limitado, habra un intéprete inglés esparol en la reunién
de la junta para ayudarle.

Members of the audience will be provided an opportunity to address the Port Commission. Please speak
into the microphone located at the podium and state your name and address. Your presentation will be
limited to three minutes.

PUBLIC NOTICE is given that the Commission may go into executive session at any time during the meeting
to discuss matters listed on the agenda when authorized to do so by the provisions of Section 418.183 or
Chapter 551 of the Texas Government Code. In the event the Commission elects to go into executive
session regarding any agenda item, the presiding officer will publicly announce the section or sections
of the Texas Government Code authorizing the executive session.

1. CALL TOORDER

2. SAFETYBRIEFING

3. PLEDGE OF ALLEGIANCE

4. INVOCATION

5. RECEIVE CONFLICT OF INTEREST AFFIDAVITS
6. MINUTES

6.a. Approve the minutes of the June 21, 2016 Commission meeting.
06 - Minutes.docx

7. PUBLIC COMMENT (Each speaker is limited to three minutes.)

8. RECEIVE REPORT FROM SECURITY COMMITTEE
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https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/18990/06_-_Minutes.pdf

10.

11.
11.a.

12.
12.a.

12.b.

12.c.

12.d.

12.e.

12.1.

RECEIVE REPORT FROM AUDIT COMMITTEE
RECEIVE REPORT FROM LONG-RANGE PLANNING COMMITTEE

PRESENTATIONS

Receive progress report from Del Richardson & Associates on the Hillcrest Voluntary Real
Estate Acquisition and Relocation Program.

11a - DRA Update - 1-Preso.pdf

OPEN AGENDA

Receive and approve PCCA's 2016 Investment Policy and Investment Strategies.
12a - Investment Policy - 1-Memo.docx

12a - Investment Policy - 2-Policy.pdf

12a - Investment Policy - 3-Resolution.docx

Approve revision to Tariff 100-A, ltem 673, Port Police Land & Marine Patrol Divisions.
12b - Tariff Item 673 - Port PD - 1-Memo.docx

12b.pdf
12b - Tariff Item 673 - Port PD - 3-Tariff Clean.docx

Authorize staff to issue a Request for Proposals for Professional Services for environmental
inspections and plans and demolition contract administration related to properties acquired
by the PCCA under the Hillcrest/Washington-Coles Voluntary Real Estate Acquisition and
Relocation Assistance Program.

12c - Hillcrest Env RFP - 1-Memo.docx

12c - Hillcrest Env RFP - 2-Map.pdf

Approve a consulting agreement in the amount of $85,934.00 with Moffatt & Nichol, the
lowest and best proposer for proposals received on June 10, 2016, for a Bulk Terminal
Market Study.

12d - MoffatNichol - Bulk Terminal Study - 1-Memo.docx

12d - MoffatNichol - Bulk Terminal Study - 2-Contract.pdf

Award a Master SAAS Subscription and Services Terms and Conditions Agreement with
Intelex Technologies Inc. to Provide an Environmental, Health and Safety Software Platform
Solution.

12e - Intelex Subscription - 1-Memo.docx

12e - Intelex Subscription - 2-Proposal Evaluation.pdf

12e - Intelex Subscription - 3-Cost Comparison.pdf

12e - Intelex Subscription - 4-Terms & Conditions.pdf

Approve an amendment to the contract with Del Richardson & Associates Inc. adjusting
insurance requirements for professional real estate appraisal services.

12f - DRA Amendment - 1-Memo.docx

12f - DRA Amendment - 2-Amdmt.docx

Page | 2


https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/18993/11a_-_DRA_Update_-_1-Preso.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/18994/12a_-_Investment_Policy_-_1-Memo.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/18999/12a_-_Investment_Policy_-_2-Policy.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19000/12a_-_Investment_Policy_-_3-Resolution.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19192/12b_-_Tariff_Item_673_-_Port_PD_-_1-Memo.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19045/12b.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/18997/12b_-_Tariff_Item_673_-_Port_PD_-_3-Tariff_Clean.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19203/12c_-_Hillcrest_Env_RFP_-_1-Memo.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19002/12c_-_Hillcrest_Env_RFP_-_2-Map.pdf
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https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19188/12d_-_MoffatNichol_-_Bulk_Terminal_Study_-_2-Contract.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19007/12e_-_Intelex_Subscription_-_1-Memo.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19008/12e_-_Intelex_Subscription_-_2-Proposal_Evaluation.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19009/12e_-_Intelex_Subscription_-_3-Cost_Comparison.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19010/12e_-_Intelex_Subscription_-_4-Terms___Conditions.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19011/12f_-_DRA_Amendment_-_1-Memo.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19012/12f_-_DRA_Amendment_-_2-Amdmt.pdf

12.g.

13.
13.a.

13.b.

13.c.

13.d.

13.e.

14.
14 a.

14.b.

Approve a construction contract in the amount of $2,949,830.00 with Shoreline Foundation
Inc., the lowest and best bidder based on bids received on July 8, 2016, for construction of
the La Quinta Aquatic Habitat Mitigation Phase Il project.

12g - La Quinta Mitigation Ph 2 - 1-Memo.docx

12g - La Quinta Mitigation Ph 2 - 2 -Map.pdf

12g - La Quinta Mitigation Ph 2 - 3-Bid Tab.pdf

CONSENT AGENDA

Approve a Service Order in the amount of $20,717.00 with Coast & Harbor Engineering,
d/b/a Mott MacDonald, under Professional Services Master Agreement No. 14-03, for
engineering services associated with the installation of the AEI readers project.

13a - Coast-Harbor Eng - AEl Readers - 1-Memo.docx

13a - Coast-Harbor Eng - AEl Readers - 2-Map.pdf

Approve Professional Services Master Agreement No. 10-16 and Service Order No. 1 in
the amount of $30,870.00 with Platinum Environmental Solutions, LLC, for environmental
consulting services related to completion of an Affected Property Assessment Report at the
PCCA La Quinta property.

13b - Platinum MA-SO - 1-Memo.docx

13b - Platinum MA-SO - 2-Agmt.pdf

Approve funds in an amount Not to Exceed $50,000.00 for Port-wide temporary staffing
needs, including the Hillcrest Voluntary Real Estate Acquisition and Relocation Program
13c - Temp Staff - 1-Memo.docx

Approve an Easement Agreement with Martin Operating Partnership, LP, for a 24-inch
pipeline from their Oil Dock 15 lease site to their 10-acre terminal facility lease site.
13d - Martin PL Easement - 1-Memo.docx

13d - Martin PL Easement - 2-Map.pdf

13d - Martin PL Easement - 3-Summary.pdf

13d - Martin PL Easement - 4-Easement.pdf

Approve the purchase of a CASE SR130 skid steer loader in the amount of $27,746.00
from Nueces Power Equipment using government pricing from the State of Texas Buy
Board Cooperative Purchasing Program.

13e - CASE Loader Purchase - 1-Memo.docx

STAFF/COMMISSION COMMENTS

Receive report from the Executive Director on upcoming community events, PCCA events
and activities of the following PCCA departments during the preceding month—Safety,
Community Relations, Communications, Government Affairs, Business Development,
Foreign Trade Zone, Ortiz Center, Human Resources, Security, Operations, Engineering
Services, Finance, Real Estate, and Environmental.

14 - EDR.pdf

Receive comments from Port Commissioners on any of the agenda items for this meeting,
the PCCA’s activities during the preceding month, upcoming PCCA events, and
suggestions for future agenda items.
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https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19193/12g_-_La_Quinta_Mitigation_Ph_2_-_1-Memo.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19015/12g_-_La_Quinta_Mitigation_Ph_2_-_2_-Map.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19016/12g_-_La_Quinta_Mitigation_Ph_2_-_3-Bid_Tab.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19190/13a_-_Coast-Harbor_Eng_-_AEI_Readers_-_1-Memo.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19019/13a_-_Coast-Harbor_Eng_-_AEI_Readers_-_2-Map.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19021/13b_-_Platinum_MA-SO_-_1-Memo.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19022/13b_-_Platinum_MA-SO_-_2-Agmt.pdf
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https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19027/13d_-_Martin_PL_Easement_-_3-Summary.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19046/13d_-_Martin_PL_Easement_-_4-Easement.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19191/13e_-_CASE_Loader_Purchase_-_1-Memo.pdf
https://legistarweb-production.s3.amazonaws.com/uploads/attachment/pdf/19032/14_-_EDR.pdf

15.
15.a.

15.b.

15.c.

16.

14b - Commissioner Comments - No Attachment.docx

EXECUTIVE SESSION

The Commission will go into executive session pursuant to §551.087 of the Texas
Government Code to deliberate offering financial or other incentives to a business prospect
that PCCA is encouraging to locate in San Patricio County and with which PCCA is
conducting economic development negotiations.

15a - Executive Session - No Attachment.docx

The Commission will go into executive session pursuant to §551.072 of the Texas
Government Code to deliberate the purchase and value of certain real property on the north
side of the Ship Channel.

15b - Executive Session - No Attachment.docx

The Commission will go into executive session pursuant to §551.087 of the Texas
Government Code to deliberate offering financial or other incentives to a business prospect
for certain real property in San Patricio County, Texas. The Commission may action on this
item in open session.

15c - Executive Session - No Attachment.docx

ADJOURN
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AGENDA ITEM NO. 6

OFFICIAL MINUTES OF PORT COMMISSION MEETING
JUNE 21, 2016

The Port Commissioners of the Port of Corpus Christi Authority convened at the
Solomon P. Ortiz International Center, 402 Harbor Drive, Corpus Christi, Texas, on
Tuesday, June 21, 2016, at 8:00 a.m., for the regular monthly meeting of the Port
Commission.

Present: Mr. Charles Zahn
Mr. Wayne Squires
Ms. Barbara Canales
Mr. David P. Engel
Mr. Richard Valls
Mr. Richard L. Bowers
Mr. Wes Hoskins

Present: Mr. John P. LaRue
Mr. Sean Strawbridge
Mr. Jarl Pedersen
Mr. Darrin Aldrich
Ms. Rosie Collin
Mr. Dennis DeVries
Mr. Tyler Fuhrken
Ms. Sarah Garza
Mr. David Krams
Mr. Ruben Medina
Ms. Sandra Terrell-Davis
Ms. Nelda Olivo
Mr. Tom Mylett
Ms. Lynn Angerstein
Ms. Audre Debler
Mr. Sam Esquivel
Mr. Brett Flint
Ms. Donna James-Spruce
Mr. John Slubar
Mr. Dan Koesema
Ms. Angela Leyva
Ms. Sonya Lopez
Mr. Dave Michaelsen
Ms. Maggie Turner
Ms. Roxana Gomez
Mr. Eddie Martinez
Ms. Leslie Ruta
Mr. Bennie Benavides
Ms. Sonya Budilo
Ms. Natasha Fudge

6-21-16-min
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Others Present:

Others Present:

Ms. Peggy Mettlen
Ms. Jennifer Powell
Mr. Jesse Samu
Ms. Pamela Mota

Mr. Leo J. Welder, Jr.
Mr. Dane Bruun

Mr. Bob Paulison
Port Industries

Mr. Joe Guzman
Robstown Area EDC

Mr. Terry Arnold
Consultant

Mr. Xavier Valverde
G&H Towing

Ms. Sue Zimmermann
Consultant

Mr. Thomas Moore
Consultant

Ms. Rose Cornelius Crawford
Citizens Alliance

Mr. Chris Ramirez
Caller-Times

Mr. Scott Harris
LAH, Inc.

Ms. Carol Scott
Kailo Communications

Ms. Joy Sheridan

Mr. Mike Wike
CGBM

Mr. Fred Nardini
San Patricio County

Mr. Roger TenNapel
Flint Hills Resources

Ms. Ann Figrova

Ms. Del Richardson

Ms. Susana Mastl
DMC SBDC

Mr. Ronald Benglund
RIDC

Mr. William Goldston
ACCC

Mr. Frank Brogan
Consultant

6-21-16-min
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AGENDA ITEM NO. 6

Mr. Rick DuPriest
WL Bates

Mr. Fred Dotts

Ms. Nancy Zuniga
MDL

Ms. Jeanette Ross

Chair Zahn called the meeting to order and asked for conflict of interest affidavits
to be submitted. None were submitted.

On motion made by Mr. Bowers and seconded by Mr. Squires, the Commission
approved the minutes of May 17, 2016, Commission meeting in the form presented to the
meeting.

[l
The Commission held a workshop to discuss procurement methods for goods and
services and related matters. The workshop was for informational purposes only and no
action was taken.

V.

The Chair asked for comments from the public. Representatives from Del Mar
College thanked the Port for its support of their Small Business Development Center.

V.

The Commission received committee reports from the following Commission
committees: a) Security; b) Audit; and (c) Long-Range Planning.

VI.

The Commission received a report from Del Richardson & Associates Inc. on the
Hillcrest Voluntary Real Estate Acquisition and Relocation Assistance Program.

VII.

The Commission received a report on the Industrial Desalinization Project for
Corpus Christi, Texas.

6-21-16-min
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AGENDA ITEM NO. 6

VIII.

The Commission received a presentation from staff on the PCCA’s Hurricane
Preparedness Program and on motion made by Mr. Squires and seconded by Mr.
Hoskins, the following resolution was approved by the Port Commission:

RESOLUTION OF THE PORT COMMISSION
PORT OF CORPUS CHRISTI AUTHORITY, OF NUECES COUNTY, TEXAS
GRANTING EMERGENCY SPENDING AUTHORITY
TO THE EXECUTIVE DIRECTOR
FOR PRE-READINESS AND POST-STORM RECOVERY
HURRICANE EXPENDITURES

WHEREAS, the Atlantic Hurricane Season begins June 1t and ends November
30t of each year; and

WHEREAS, the Port of Corpus Christi (the “Port”) is located along the Gulf of
Mexico and is at risk to damage caused by a hurricane; and

WHEREAS, the Port has in place Hurricane Readiness and Recovery Plan that
outlines the necessary pre-readiness actions to be taken in preparation of a hurricane
impacting the Port as well as post-storm recovery actions to be taken after the hurricane
has passed; and

WHEREAS, these actions may require the emergency purchase of unbudgeted
items to preserve or protect the public health and safety of the residents of the district or
to preserve the property of the district in the event of a public calamity;

NOW, THEREFORE, BE IT RESOLVED THAT the Port Commissioners, acting
pursuant to Section 60.4035j, Texas Water Code, to preserve or protect the public health
and safety of the residents of the district and to preserve the property of the district in the
event of a public calamity do hereby authorize the Executive Director of the Port to make
emergency purchases in an amount that exceeds $50,000, if necessary, for pre-readiness
actions and post-storm recovery efforts by the Port in accordance with the Port’s
Hurricane Readiness and Recovery Plan; and

BE IT FURTHER RESOVED THAT the Executive Director shall notify the Port
Commission electronically of any purchase made pursuant to this Resolution not later
than 48 hours after the purchase is made and shall give the Port Commission a detailed
report of the purchase at the next Commission meeting.

IX.

The Commission received a quarterly update from the Corpus Christi Regional
Economic Development Corporation.

6-21-16-min
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AGENDA ITEM NO. 6

X.

On motion made by Mr. Bowers and seconded by Mr. Valls, the Commission
awarded a purchase contract in the amount of $807,888 to EMCO Wheaten USA Inc., the
lowest and best bidder based on bids received June 14, 2016, for the purchase of (a) two
12-inch diameter hydraulically operated loading arms for public Oil Dock 15 to be
delivered within 240 calendar days, and (b) one 8-inch diameter manually operated
loading arm for public Oil Dock 15 to be delivered within 300 calendar days, and granted
to the Director of Engineering Services a 5% contingency allowance for change orders to
cover any minor change in the scope of work during the manufacturing phase of the
Loading Arms.

XI.

On motion made by Mr. Bowers and seconded by Mr. Valls, the Commission
approved payment of tipping fees to the U.S. Army Corps of Engineers (or a
reimbursement payment to Martin Operating Partnership L.P., for payment of such tipping
fees) in an amount not to exceed $291,600 for placement of up to 120,000 cubic yards of
dredge material (using the maximum rate of $2.43 per CY) into Dredge Material
Placement Areas 1, 2 and/or South Shore Dredge Material Placement Area, Cell B, to
support dredging associated with construction of Public Oil Dock 15.

XII.

On motion made by Mr. Valls and seconded by Mr. Bowers, the Commission
approved a reimbursement payment to Martin Operating Partnership, L.P., in the amount
of $62,900 for Oil Dock No. 15 dredge disposal permit fees required by the U.S. Army
Corps of Engineers.

XIII.

The Commission then discussed the advisability of making repairs to the portion
of the Tule Lake Lift Bridge fendering system which had been damaged by a barge
allusion. Port counsel advised the Commission that this work would be exempt from
competitive bidding, per Section 60.412(3) of the Water Code, as this work is in response
to unforeseen damage to PCCA property. Then on motion made by Mr. Valls and
seconded by Ms. Canales the Commission awarded a Construction Contract, to Russell
Marine, LLC in the amount of $263,300 for installation of interim fendering in the vicinity
of the damaged east wingwall portion of the south fender system located between the
remaining bridge primary substructures of the Tule Lake Bridge and the ship channel, and
granted the Director of Engineering Services a 9% contingency in accordance with the
PCCA'’s standard contingency guidelines for marine and rehabilitation projects. These
repairs are to be constructed on an expedited basis.

6-21-16-min
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XIV.

On motion made by Ms. Canales and seconded by Mr. Engel, the following
resolution was approved by the Port Commission:

RESOLUTION APPROVING A
LOCAL TRANSPORTATION PROJECT ADVANCE FUNDING AGREEMENT
FOR CONSTRUCTION OF MIKE CARRELL ROAD

WHEREAS, the Port of Corpus Christi Authority of Nueces County, Texas (“the
PCCA”), and the State of Texas entered into a Master Agreement for transportation
projects dated March 12, 2002; and

WHEREAS, this Master Agreement allowed the PCCA to act as project manager
for such projects as the Joe Fulton International Trade Corridor and the Nueces River Rail
Yard; and

WHEREAS, the PCCA has experience with road construction projects, is familiar
with the site, and has completed large projects on an accelerated schedule before; and

WHEREAS, existing and new customers will required road access to Oil Dock 14;
and

WHEREAS, the Texas Transportation Commission passed Minute Order Number
114491 that provides for the development of, and funding for, construction of the Mike
Carrell Road; and

WHEREAS, a Local Transportation Project Advance Funding Agreement
(“Advance Funding Agreement”) for this project between State of Texas, acting through
the Texas Department of Transportation (“TxDOT”), and the PCCA has been presented
to the Port Commission.

WHEREAS, The PCCA desires to enter into the Advance Funding Agreement for
the construction of the Mike Carrell Road project;

NOW, THEREFORE, BE IT RESOLVED BY THE PORT COMMISSION OF THE
PCCA, that the Advance Funding Agreement, in substantially the form presented before
this meeting, is hereby approved and the Executive Director is hereby authorized and
directed, for and on behalf of the PCCA, to sign the Advance Funding Agreement with
such changes therein as shall be approved by the Executive Director, his execution
thereof to constitute evidence of such approval.

6-21-16-min
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XV.

On motion made by Mr. Valls and seconded by Mr. Squires, the Commission
approved a change order with Russell Marine, LLC, for the Oil Dock 14 project in the
amount of $418,400 to provide the installation of approximately 12,500 SF of articulation
concrete block revetment along the east ship slip shoreline and provide a concrete
drainage channel outfall structure. This change order includes an increase in the
completion time of the project by 60 calendar days.

XVI.

On motion made by Ms. Canales and seconded by Mr. Squires, the Commission
approved a Professional Engineering Services Contract with HDR Engineering, Inc., in
an amount of $119,500 to address final design and construction phase services for the
Oil Dock 14 project and the final design and contract document preparation for the Mike
Carrell Road, with not-to-exceed amounts as described below:

a) Record Drawings cost not to exceed - $27,000
b) Design services cost not to exceed - $34,500

c) Mike Carrell Road Project Design services cost not to exceed - $58,000
XVII.

On motion made by Mr. Valls and seconded by Mr. Squires, the Commission
approved the PCCA’s 25% cost-share payment of $158,897.60 to the U.S. Army Corps
of Engineers for geotechnical borings and analysis associated with the design of levee
improvements at Dredge Material Placement Areas 8, 10, and 13. The Commission
asked staff to share the results of the borings and analysis with the Commission.

XVIII.

On motion made by Ms. Canales and seconded by Mr. Hoskins, the Commission
approved the Fifth Modification of Lease Agreement between the Port of Corpus Christi
Authority and Corpus Christi Terminal Railroad Inc. in the form presented to the meeting.
The purpose of the amendment is to 1) clarify which railroad tracks are subject to the
lease, and 2) increase the rent payable under the lease by an amount equal to a certain
percentage of the switching fees earned by CCTR for switching railcars stored on the
Authority’s tracks not leased to CCTR.

XIX.
ltem D was removed from the Consent Agenda to be acted upon separately.

Then, on motion made by Mr. Bowers and seconded by Mr. Squires, Items A, B, C, E, F
G, H and | on the Consent Agenda were approved by one vote, in accordance with the

6-21-16-min
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respective staff recommendations furnished to the Commission at the meeting. These
items were as follows:

A.

Award a construction contract to RTSO Services LLC in the amount of
$205,251.30, the lowest and best bidder based on bids received on May 26,
2016, for the installation of two AEI readers.

. Approve an increase in a professional services contract with Burns &

McDonnell Transportation Inc. in the amount of $28,000 for additional
engineering services associated with the removal of the Tule Lake Lift Bridge
foundation.

. Approve a professional engineering services contract with Naismith

Engineering Inc. in the amount of $51,760 for engineering services associated
with the 2016 roadway and parking lot repairs at Oil Dock 1 and Avery Point
Road serving Oil Docks 3, 4, 7 and 11.

Approve two easement and right-of-way agreements with AEP Texas Central
Company for the installation of electrical service drops at 4234 and 6522 Joe
Fulton International Trade Corridor.

Approve an easement and right-of-way agreement with AEP Texas Central
Company for the installation of underground electrical service for 6701 Joe
Fulton International Trade Corridor.

. Approve a professional services contract with SolkaNavaTorno, LLC, in the

amount of $73,200 for architectural and engineering services associated with
the design of roof, wall, and overhead door replacement, upgrades, and repairs
to the 162,000=square-foot Cargo Dock 9 Transfer Facility.

. Approve a First Amendment and Supplement of a professional engineer

services contract with Alan Plummer Associates Inc. for additional design
services in the amount of $11,988.

Approve purchase of three serves from Dell and one EMC SSAN, two Cisco
switches and VMware software from Sigma in the total amount of $220,410.36
with a PCCA match of $55,102.59 as part of the Security Equipment Upkeep
project (Security Grant 14)

After discussing Item D on the Consent Agenda, upon motion made by Mr. Valls
and seconded by Mr. Squires, the Commission approved a service order with LNV Inc.,
in the amount of $68,845, under Professional Services Master Agreement No. 13-07, for
engineering services associated with repairs and upgrades to the Kay Bailey Hutchison

Road.

6-21-16-min
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XX.

The Executive Director submitted his report on upcoming community events,
PCCA events and activities of the following PCCA departments during the preceding
month — Safety, Community Relations, Communications, Government Affairs, Business
Development, Foreign Trade Zone, Ortiz Center, Human Resources, Security,
Operations, Engineering Services, Finance, Real Estate, and Environmental.

XXI.
Mr. Zahn asked for comments from Port Commissioners.

At 11:37 a.m., Mr. Zahn announced that the Commission would go into
executive session pursuant to 8551.072 and 8551.087 of the Texas Government
Code to deliberate agenda items 22, 23, 24, 25, 26 and 27.

At 12:58 p.m. the Commission reconvened into open session.
XXII.

The Commission deliberated the purchase and value of certain lots on the south
side of the Inner Harbor in closed session. In open session, on motion made by Mr.
Squires and seconded by Mr. Engel, the Commission approved the purchase of the
following lots in Corpus Christi, Texas, on terms and conditions acceptable to the
Executive Director, so long as the total purchase price for all the lots does not exceed
$30,000:

Hillcrest Subdivision Lots 3 & 4 Block 35

Hillcrest Subdivision Lots 9 & 10 Block 35

Hillcrest Subdivision East 80°’x75" of Lots 1 Thru 3 Block 28
Hillcrest Subdivision Lots 6 Thru 9 Block 18

Hillcrest Subdivision Lots 1 Thru 3 Block 17

Hillcrest Subdivision Lots 3 & 4 Block 15

Citizens Subdivision Lots 15 Bk 2

Citizens Subdivision Lots 16 Bk 1

Nueces Bay Heights Subdivision Lots 13 Block 6

Nueces Bay Heights Subdivision Lots 25 Thru 28 Block 6
Shoreline Park Subdivision Lot 5 Block 1

XXIII.

6-21-16-min
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This item was for executive session only: Deliberate offering financial or other
incentives to a business prospect that PCCA is encouraging to locate in San Patricio
County and with which PCCA is conducting economic development negotiations.

XXIV.

This item was for executive session only: Deliberate the purchase and value of
certain real property on the north side of the Ship Channel.

XXV.

This item was for executive session only: Deliberate (i) leasing certain PCCA real
property on the north side of the Inner Harbor, and (ii) offering financial or other incentives
to a business prospect that PCCA is encouraging to locate on the north side of the Inner
Harbor and with which PCCA is conducting economic development negotiations.

XXVI.

This item was for executive session only: Deliberate leasing certain PCCA real
property on the north side of the Ship Channel.

XXVIIL.

This item was for executive session only: Deliberate leasing certain PCCA real
property on the south side of the Inner Harbor.

XXVIII.

There being no further business, the meeting adjourned at 1:00 p.m.

6-21-16-min
Pg. 10 of 10
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Field Office Open House




o scowamemmor
May 7t Letter Update

Total Parcel Count — 544
Initial Number of Parcels — 541
Additional Confirmed Parcels — 3

Certified Return Receipts Received — 381
Letters Returned Not Delivered — 38
Returned Letters Resolved — 5

Title Information Requested
Titles Request — 132
Titles Reports Received — 103

Appraisal Information
Appraisal Requested - 21
Appraisals Completed - 0
17

As of 7/11/2016



o scowamemmor
May 7t Letter Update continued

Letter Response Detall

180 170
160
140 128
120
100

80 68

60
60
39
40
23
20 15
mB :
O |
Interested in Selling Requested Additional Restricted Covenant/Life Responses Received
Information Estate 18
m Offsite Owner ® Onsite Owner m Total

As of 7/11/2016



Community Outreach Events

Past Workshops
June 10: Corpus Christi Appraiser On-boarding
June 13: City of Corpus Christi — 15t Time Home Buyers
June 14: Nueces County Tax Appraiser
June 21: Owners who rent/lease their Hillcrest Home
June 23: Cass Realty — Home Buyers “Making a Purchase”

Upcoming Workshops:
July 14: Budgeting Basics
July 19: City Liaison services
July 21: Understanding, Building, Repairing, And Managing Your Credit
July 26: The ABC’s of Appraisals

19



As expected, the attendance at the June workshops (approximately 83) were lower
than at the general information workshops held in May (approximately 146), however
Interest was high in the subject matters discussed.

Overall post workshop evaluations indicated that the workshops held scored an
average of 4 on a scale of 1 to 5 with 5 being the highest.

Feedback from the June events helped to establish July events. Several of the Junezo

workshop attendees requested more information on City services, the appraisal
process and credit repair.



o ctwammmorm
Next Steps

« Confirm eligibility of willing program participants
« Contact non-respondents

« Continue to order appraisals

« ldentify comparable housing

* |nitiate relocation interviews with owners

21



| AGENDA MEMORANDUM
PORTCORPUS CHRISTI Action Item for Port Commission Meeting of July 19, 2016
DATE: July 19, 2016
TO: Port Commission
FROM: Dennis J. DeVries

dennis@pocca.com
361 885-6139

AGENDA ITEM NO. 12.a

Receive and Approve PCCA’s 2016 Investment Policy
and Investment Strategies

SUMMARY: Under the terms of the Public Funds Investment Act (Act) and PCCA’s
Investment Policy (Policy), the Port Commission is required to review the Policy and the
investment strategies contained in it not less than annually. Following this review, the
Port Commission is supposed to adopt a resolution (a) confirming that it has reviewed the
Policy and the investment strategies in it, and (b) specifying any changes to be made to
PCCA'’s current investment policy or investment strategies. A resolution which fulfills the
foregoing requirements is included with this memorandum.

BACKGROUND: Section 2256.005(e) of the Act reads as follows: “The governing body
of an investing entity shall review its investment policy and investment strategies not less
than annually. The governing body shall adopt a written instrument by rule, order,
ordinance, or resolution stating that it has reviewed the investment policy and investment
strategies and that the written instrument so adopted shall record any changes made to
either the investment policy or investment strategies.”

ALTERNATIVES: None.

CONFORMS TO PORT POLICY: Yes.

EMERGENCY: No.

FINANCIAL IMPACT: N/A

STAFF _RECOMMENDATION: Staff recommends approval of the PCCA’'s 2016
Investment Policy as revised, including the investment strategies contained in the Policy,
by the adoption of the resolution regarding the Policy included with this memorandum.
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Port Commission
Agenda Item No. 12.a
January 19, 2016
Page 2

DEPARTMENTAL CLEARANCES:

Originating Department ~ Finance Department
Reviewed & Approved Dennis J. DeVries

Legal Jimmy Welder

Senior Staff John LaRue
Sean Strawbridge

Commission Audit Committee

LIST OF SUPPORTING DOCUMENTS:

2016 Investment Policy
Resolution Related to Review of Investment Policy and Investment Strategies
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AGENDA ITEM NO. 12a

PORTCORPUS CHRISTI

INVESTMENT POLICY
(July 2016)

Pat of Carpus Ciristi Authority of Nueces Caunty Texas
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INTRODUCTION

The goal of the Port of Corpus Christi Authority’s (Authority) Investment Policy is the safety of all funds
of theAuthority, theavailatlit y of thasefundsfor thepaynmentof all necessary obligationsof the Authority,
and b provide for theinvegmentof all funds, notimmediately required,in seuritieseaming a lressmaklle
marketyield.

PURPOSE

This Pdicy provides the guiddines by which the Authority will provide protection for its principal and
liquidity, whilerecavingthehighed ressonalie marketyield in accordancewith itsobjedives ThisPdicy
conplieswith the provisions of the Pubic Funds Investment Act, Chager 22560f the TexasGovemment
Code, hereinafter referred to as the “Act”, as amended. The Act is fourd online a
http://www.siatutesleg s state ix.ugDocs/GV/htm/GV.2256.1m

ThelnvedmentCommitteeandPat Commisgon mustappiove any modificaionsto, andshdl revieward
adoptthis Pdicy, notlesthan anualy.

Invedment shdl be made with judgment and care, under prevailing circunstances, tha a persan of
prudence, discretion and intelligence would exercise in the management of that person’s own affairs, not
for speculation, but for invegment, consdering the probabk safety of capital and the probalie income to
be deived.

SCOPE

This Policy apdiesto the invegment activities of all funds of the Authority, except thosethat are not
manayed by the Authority. This Policy will alsoapply to the fundsof non-profit comporations established
by Resolution of the Pat Commisson which ad asinstrumengliti esof the Authority. Theinvesment of
bond proceals ard other bond funds (induding debt savice and reetve funds) shdl be govemed and
contolled by this Policy, the respective bond reslutions and provisions of the IRS Code,including all
regulations andrulings promulgatedthere-underapgi cable to the issuane of tax-exanpt obligatons. Itis
the pdicy of the Authority tha, giving dueregard to the sdety andrisk of invegment all availade funds
shdl be inveged in conformane with the Act, Feceral Laws and Requlations, requrements of bond
docunents for Authority bond issues, andthis Pdicy.

This Policy shall be preented to anyoneoffering to sdl the Authority an invegment and those with
manayementadvisory responshility for any Authority fundsto assure tha the goals and guidelines are
followed.

INVESTMENT OBJECTIVES

TheAuthority'soverall objectives in orderof priority, shal be sdety of principal, li quidity, diversificaion,
and yeld.

Safety

The primary objective of the Authority's invegment adivity is the presrvation of capital. Ead
invedmenttrarsection shall be condicted in a manne to awid capital losses, whether they are from
security defaults, safekeeping, or erosion of market value. All invegment will be of high quaity
securities with noperceved deful risk.
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Liquidity

TheAuthority'sinvegmentportfolio shdl be structuredto mee all expededobligations. Thisshall be
achieved by matching invesment maturities with forecasted cash flow liakliti es and maintaining
addtional liquidity for unexpeded liabilities Liquidity shdl alsobe proteded by inveding in high-
credt quality securitieswith adive secordary markets. Shortterm invegment pools, money market
mutualfundsand depogory accouns may beused to providedaily liquidity or utili zedasa conpeitive
yield dternative to fixed maturity invegments.

Diversification

The Authoiity's portfolio shal be diversified by market sector and maturity in order to avoid over
concetration in any market sector or issue. Diversificaion minimizes the risk to the overdl
invegmentportfoli o of potential lossesonindvidud securitiesandenhancesoverall safety. Invesment
maturitiesshal be staggered throughou the budget cycle to provide cashflow based onthearticipated
nealsof the Authority.

Yield

Attaining a conpeitive market yield within portfolio restrictions is the objedive. The primary
benthmarks for the Authority's portfolio shall be thesix-month ard one-yea U.S. Treasury securiti es,
desgnakdfor its conparahlity to the Authority's expectedaverage cashflow patem, andall owingfor
liquidity neals of the Authority. The invedment program shdl sesk to augnert returns above this
threshdd congstert with risk limitations idenified herin and prudent invedment policies A
secondary objedive will be to obtain a yield equd to or in exes of the state’s local government
invedmentpod.

It mustberemgnizedthatportfolio yields always lagmarketratesduring petiodsof changingintered rates
beauwseexsting portfolio invedments nustmature bdore re-invegmentatnew ates

TheAuthority shall avoid any transactions that might impair public confidence in the Authority’s ability to
govem effedively. The Authoiity remgnizes tha in diversifying the portfolio, occasond measured
unredizedlosses dueto market volatility are inevitable, andmustbe consdered within the cortext of the
overall Patfolio. Theprudene of invedmentdecisions shall be measuredin cortext of theertire portfolio
(2256.@6(H)).

V. INVESTMENT STRATEGY

Regardless of market condtions, to fulfill the objectives of the Authority the invedment strategy for
opeiting funds hasasits primary objective that articipated cas flows are maiched for adequate li quidity.
A liquidity buffer, with fundsinveded no more thanthree months, will be maintainedfor unanticipated
neals. A seconday objedive is to credae aninvedment portfolio tha will expeience minimal volaility
during ecnonic cycles

Fundswhich are nat anfcipatedfor opeaational purposes will be inveded to capure available market yield
within pdicy pamanmeters. Theinvedmentstrategy for the® fundsis desgnedto geneate revenuewith alow
degeeof volatlity andmarketrisk. Marketconditionsandintered rate forecadswill largely deerminethe
dynamic portfolio gructure of these funds.

To acconplish this strategy the Authority will purchase high credt qualty, shot to medium-tem
invedment with adive seconday markets that complement each other and provide liquidity and
diversificaion. The maximum dollar weighted average invegment maturity (WAM) of the total portfolio
shdl be365 dhys orlessard cdculated usng the stated final maturity datesof each invedment
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Effective cash manajement is recognized as essetia to good fiscd manayenent and to maximize
invedgmentintered asaviable andmateria revenuesaurce. Cash manayenentis definedasthe processof
managing moniesto maximize cashavailabiity andyieldsonall funds. It enmmpassstheprocessngfrom
invoicingto colledionandtheflow of fundsfromrecept through expenditure. The Authority shdl maintain
anadive cashmanayementprogramthatindudes collection of accourtsrecavalde onatimely bags, timely
vendorpayment in eccordane with invoiceterms, and pudentinvegdmentof itsall funds.

The Authority has a proactive “buy and hold” portfolio strategy. Maturity dates are matched with anticipated
cashflow requirenments as neaessay andinvegments are purchasedwith theintent to be hdd until maturity.
Howewer, securities may be sold before they mature if market condtions present an opportunity for the
Authoiity to bendit overall fromthetrade. Seurities may be ®ld for thefollowing reasons

o A security with declining credit may be ®Id ealy to minimize te tisk of lossof prindpd;

o A security swapwould improve the quéity, yield or target duration in the portfolio and eallt in a
postive haizon value of the svap

e Liquidity neals d the patfolio require that the scuiity be ®ld.

The Authority may commingle funds in one portfolio for invegmentpurposes whil e addessing the unique
chaadeligtics of the funds represented in the portfolios. The overall portfolio will have a maximum
weighted arerage maturity of 365 dhysto addresstheneals d dl regresented funds.

a. Operating Funds mustmeetarticipated cash flow nealswith adeguate invedmert liquidity. This may
beacomplished bypurchasing high credt quality seauritiesmatched © known liabiiti es in a bddered
structure. Basal ona fiscd yea, thee funds would normally have aweighted average maturity of 6-9
months.

b. Funds Available for Investment do nat hawe immediate liquidity neels and therefore hawe as their
primary objedive the geneation of incremental incane through s&e medium term invesments. The
fundsare nomally invegedlonger than ame yea to capture reasonable yield.

RESPONSIBILITY AND CONTROL

A. Delegation of Authority

I nvestment Officers

In accordarce with Sedion 2256.005f) of the Act, the Port Commisson will desgnate by relution
the Diredor of FinanceandChief Accourtant of the Authority asthe Invedment Officers regorsible
for the investment of the Authority’s funds. The authonty grantd to the Invegment Officers is
effedive until rexinded by the Pott Commisson or until termmingtion of the person’s employment by
the Authority. The Invegdment Officers shall be responsble for al trarsactions undetaken andshall
edablishasystemof contolsto regulate theinvegmentadivitiesof Authority. No persan may engage
in aninvedmenttransaction exapt as piovided umerthetems ofthis Pdicy.

ThePot Commisgon may contad with a SEC regsteredinvegment manayemert firm to providefor
theinvegmentandmanaementof funds unde itscontrol. Theinvegmentadvsea(s) in theinvegment
managementfirm are wngderedto be helnvedmentOfficer(s) of the Authority. The nitial cortrad
madeunderauthority of this sulsection may not be for aterm longer thantwo yeas (2256.003b)), ard
thePat Commisgon mustappiove anyrenava or extension of such contrad with anytemm. Authority
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granted to invest the Authority’s funds is effective until rescinded by the Port Commission or until
expiration of thecontad with the Authority.

Intheadministration of thedutiesof anlnvegment Offi cer, the Invegment Officer(s) shall exacisethe
judgment and care, under prevailing circunstances tha a prudent pesan would execise in the
management of the person’s own affairs, but the Port Commission of the Authority retains ultimate
reponsiility asfidudariesof the assets of the Authoiity. Unless authorized by law or resolution of
theCommisson, apersonmay notdepo#, withdraw, trarsfer, or managein anyothermanne the funds
of the Autthority.

| nvestment Committee

An InvegmentCommitteg congsting of threePat Commissonappantees shall med atleastquarterly
with the Diredor of Finance and any other desgnaied Invedment Officers to review operationd
strateges ard to monitorinvegmentreailts. The InvegmentCommitteeshdl indudeinitsdeliberation
the following topics ewnomnic outlook, porfolio diversificaion, maturity structure, risk, and
performance d the patfolio(s) and aher topics a thedisaetion of the Conmittee

The Invegment Committee will review quartery reports and will, on no less thanan annu# bass,
review and adop the list of authorized broker/deders and training providers. The Committee will
annudly reviewthe Pdicy and ecommend dangesto the Conmisson.

Port Commission

ThePoit Commissonhastheultimate fiduciary resporsible for theinvegmentof Port Authority assés.
It is required bythe Ad to:
Dedgnat Authority Invegment Officers by resolution,
- Adoptthe invegmentPolicy and Stategy atleag annually,
- Review and adpt the broker/dederlistatlead annwally,
- Review quaterly invegmentrepots, and
- Provide for training of investment officers.

I nvestment Advisers

Any Invedment Advise contraded by the Authority is requred to comply with this Policy in al
transections.

B. Training

Invedment Officers must obtain training in acordance with Sedion 2256.@8 of the Act. The
InvedmentOfficers shdl atendatleast oneten-hourinvegmenttraining sesgon within twelve months
of taking office or assurming duties and receive not less than ten hous of instruction relaing to
invedment regonsbilities every sucedaling fisa two yeas. The training provider must be an
indeendent souce. Thefollowingare organzationscurrently approved by the Authority’s Investment
Committeefor providing this raining:

GovemmentFinance Officers Assodation
GovemmentFinance Officers Assodation of Texas
Govemment Treasurers Olganization d Texas
Asgciation d Pubic Treasurers USR.C
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TexasMunicipal League
University of North Texas Centr for Pubic Manajement
Paterson & Asciates

If the Invedment Officer desres to attend an investmenttraining saninar preened by anoher
organization or on-linefor training credi, the hvegment Committee mustappiove suchtraining.

C. Internal Control

An intemal cortrol structure shdl be edaldished andmaintained by the Director of Finane to proted
the assets of the Authority fromloss theft or misuse. The structure shoud remgnize that (1) the cost
of control shoud notexced theberefitslikely to bederived;and(2) thevaluation of costsand berefits
requres esmatesand judgments by manajement Accordingly, the Authority shall edallishaprocess
forannudindependatreviewby anextemalaudtor to asure conpliancewith policiesandprocedures
and he Act

D. Prudence

The standard of prudence to be used by the Investment Officers shall be the “Prudent Person Rule”, as
sd forth in Sedion 2255.006 of the Act andwill be appliedin the context of managing the overall
portfolio:

“Investments shall be made with judgment and care under circumstances then prevailing —
which persors of prudence disaetionandintelli gence exercisein themanayementof their own
affairs, not for speadlation, butfor invegment, considering the pobable sdety of their cepital
as well as the probable income to be derived.”

Invedment Officers ading in accordarce with written proceduresandthis Policy and exercising due
diligence do not have personal liability for an individual security’s credit risk or market price change,
provideddeviations from expedationsare reportedin atimely fasion andappopriate adionis taken
to cortrol adversedevelopment.

E. Ethicsand Conflict of | nterest

Invegment Officers and employees involved in the invegment process shall refrain from peisond
bushess adivity tha coud conflict with the propea execution and managenent of the invegment
program or tha could impair thar ahlity to make impattial dedsions. Invegment Officers ard
enployees shdl disdose any material interests in finanda institutions with which they condudc
bushess. Theyshdl furthe disdoseanypersanal financia/invedment positions hatcould be relaed
to the paformance of the invedment portfolio. Investment Officers shdl refrain from undetaking
persaal invegmenttrarsactions with the same individual with which business is condut¢ed on behdf
of the Authority.

Anyone involved in inveding Authority funds shdl file with the Authority and Texas Ethics
Commisdon a statement disdosing any persoral or businessrelaionshp and ary materia finangal
interestin abusnes owanzationtha hardles Authority invegment.

Any Invegment Officer who is related within the second degee by affinity or consanguinity to an
individual seeking to sdl an invegment to the Authoiity shdl file a statement disdosing that
relaionshp with the Port Commisson andthe Texas Bhics Commisdgon.
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VIl.  AUTHORIZED INVESTMENTS

Assets of the Authority may beinveged in only thefollowingingrumensasauhorizedand furthe defined
by the Act

1. Obligatons of the US Govemment, its agendges ard ingrumenlities with a maximum stated
maturity of threeyeas, excludingmortgage backed curities

2. Fully insured or collateralized depasitory cetificaes of depait issued by banks doing business in
Texascdlateralized in acordarce with this Pdicy, underthe terms of a written ageement, ard
with a maximum stated naturity of one \ea.

3. Fully cdlateralizedrepurchase ageement with a ddinedteminaion dae secured in accordane
with this Pdicy and paceal with a pimary securities deler. All repurchase agreament transadions
shall be governed by an exeauted Bond Market Association Master Repurchase Agreement. The
maximum stated maturity shal be 90 days except for bondfundflex repurchase agreaments, which
will match expendture plans onthe bondfunds.

4. AAA -rated,Locd GovemmentInvegmentPoolswhich strive to maintain a $1 netasetvalueard
asddined bythe Act and speificdly appoved byresolution ofthe Fort Commisson.

5. A SEC regstered Money Market Mutud Fund whose assés congst exclusively of obligations of
the US Treasuly, its agendes or instrumentlities and repurchage ageement badked by those
securities ard which drive © maintain a $1netasset value.

6. Fully insurd andcollateralized intered beaing accountsin banks dohg busnesin Texas

7. FDIC insued brokered certificates of deposit from a bankin any US state, delivered versus
payment to the Authority’s safekeeping agent, not to exceed one year to maturity. Before purchase,
thelnvegmentOfficer/Advise mustverify the FDIC statusof thebankonwww.fdic.gov to asure
that the bank is FDIC insued.

8. Gened del obligations of states agendes, cownties citiesandothersubdvisionsof anyUS state
rated as to invegment quality by a nationdly remgnized rating firm not less than AA or its
equivalent with astatedmaturity of threeyeas. Bondswill beli mited to amaximum of $10milli on
perisaerand bock size puchases are limited b $10milli on.

9. A1/P1 conmercial pape with a maturity notto exceed 180 dag.

If addiiond typesof securities are approvedfor invedmentby public fundsby state statute, theywill not
be eligible for invedment by the Authority untl this Policy hasbeen amendal and the amendel version
adopedbythePortCommisgon. ShouldaninvegmenttypebemmeunauhorizedbytheActorthisPolicy,
existing postionsneel nat beli quidatedwithoutprudent consderation of theimpad ontheertire portfolio.
Thelnvegment Committeeand Commissgonshdl be motified ofthe dhange immediately.

VIIT. INVESTMENT PARAMETERSAND CONTROLS

Diversification
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The Authority reagnizesthatinvegmentrisks can result from issuer defauts, market price changes or
various technicd conplicaions leading to tenporary illi quidity. Risk is cortrolled throuch portfolio
diversificaion, which stall be ahieved byusing the following geneal guidelines

Avoiding over-conentation in sauritiesfrom a pedfic isuer or busnesssector;

Limiting invegmentin seuritiesthathawe poenial credi risks;

Ladderng securitieswith varying maturitiesto match cashflow, and;

Maintaining a liquid portion of the portfolio in readily available fundssud aslocd govemment
invegmentpods, moneymarketfunds,bankliquidity options,or ovemight repuchas ageenents
to ersure the gpropriate liquidity is maintainedin order to med ongping obligations.

The following maximum limits, by instrument, are established for the Authority’s total portfolio:

U.S. Treasury Secuities 100%
U.S. Agencgy Secuities 100%
Depodtory Cetificaesof Depost 80%
Repuchase Ageenments 100%

Flex Agreament by bondfund 100%
Local GovemmentInvegment Pods 100%

Pecent of pod owneship 10%
Money Market Mutud Furds 100%

Percent of fund ownershp 10%
Intereg Bearing Acoourts 100%
Brokered Certificaesof Depost 10%
Stae and Locd Delt Obligations 80%
Commercial Pager 184

Competitive Quotes or Offers

All transections wil require compefti ve sdicitation of bids or offers except for:

o Transdions with moneymarket mutualfunds andlocal govemmentinvegment pools;
e Automatic overnight “sweep" transactions with the Authority’s Depository.

At least threebidsor off ersmustbesolicitedfor transactionsinvolvingindividud seauritiesand certificates
of deposit. The Authority’s investment advisor is also required to solicit at least three bids or offers when
transacting trades on the Authority’s behalf. In situations where other dealers do not off er theexact security
being offered, offers m the closest conparable invegmentmay beuseal to etaldish afair market price for
the secunty. Secuities purchased at issue must be conpared to other similar offering to deermine
conpeitive value.

Ddlivery vs. Payment

All security transctionswill beexecutedonadelivery versuspaymentbass. Thatis, Authority fundsshdl
not be released urtil the security or collateral hasbeen recived by the custodian. Secuitiesshdl be hdd
in the name of the Authority or pledged to the Authority. The Cudodans recrds shall affirm the
Authority’s ownership of the securities. The original copy of all safekeeping receipts shall be delivered to
and naintainedby the Autority.
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Monitoring Credit Quality

The Investment Officer or Investment Adviser shall monitor, on no less than a weekly basis, the credit
rating on all authorized investments in the portfolio which require a rating based upon independent
information from a nationally recognized rating agency. If any security falls below the minimum rating
required by Policy, the Investment Officer or adviser shall notify the Investment Committee within one
week of the loss of rating, conditions affecting the rating and possible loss of principal with liquidation
options available.

Monitoring FDIC Status

The Investment Officer or Investment Adviser shall monitor, on no less than a weekly basis, the status and
ownership of all banks issuing brokered CDs owned by the Authority based upon information from the
FDIC. If any bank has been acquired or merged with another bank in which brokered CDs are owned, the
Investment Officer or Adviser shall immediately liquidate any brokered CD which places the Authority
above the FDIC insurance level.

FINANCIAL COUNTER-PARTIES

Broker/Dealers

The Investment Committee shall, at least annually, review and adopt a list of authorized broker/dealers and
financial institutions authorized to engage in investment transactions with the Authority. Transactions may
be executed only with broker/dealers on the authorized list. In order to be considered, those firms that
desire to become qualified broker/dealers for investment transactions will be required to provide
information regarding creditworthiness, experience and reputation.

Financial institutions offering only certificates of deposit need not be on the authorized list but must provide
all the required Authority information before the transaction is made. Authorized firms may include
primary dealers or regional broker/dealers and qualified depositories as established by Chapter 105 of the
Local Government Code. A list of not less than three broker/dealers shall be maintained to assure a
competitive process.

Financial institutions and broker/dealers who desire to transact business must supply the following
documents to the Investment Officer or Investment Adviser (as applicable).

¢ Current year and annual audited financial statements;

¢ Financial Industry Regulatory Association (FINRA) certification and FINRA Central Depository
Registration (CRD) number;

e Proof of Texas State Securities registration (broker/dealer).

e Certification of Policy review.

¢ Completion of a questionnaire detailing contact and experience.

No investment transactions (except CDs) may be entered into with the bank or a brokerage subsidiary of
the central depository bank in order to fulfill all delivery versus payment (DVP) requirements for trade
independence.

Certification

A written copy of the current Investment Policy shall be presented to any firm offering to engage in an
investment transaction with the Authority. Investments shall only be made with those business
organizations (including money market mutual funds and local government investment pools), which have
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providedthe Authority with a written ingrument executed by a qudified representtive of the firm, in a
form aceptabe to the Authority andthe busines organization sulstantially to the eff ect thatthe busnes
organization ha:

e Received and reviewed the Authority’s Investment Policy, and;

e |Implementdreanable proceduresandcontrols in aneffort to predudeinvedmenttransations
conducted between the Authority and the organization that are not authorized by the Authority’s
Invegment Policy, exacept to the extent tha this auhorizaton is degendent on an andysis of the
makeup of the Authority’s entire portfolio or requires an interpretation of subjective investment
stancards.

Depositories

At lead ewvery five yeasthe Authority will designat one banknginstitutionthrough acompedtive process
asits centra bankng savices provide. In sdeding a depogory, the sevices cog of sevices credt
worthines, eanings potertial, andcdlaterai zat on of each financial inditutions shal becorsidered. This
ingitution will be ugd for nomal bankng savicesincluding disbusements, deposits, and sdekegping of
securities. Cetificaes of depodt may be puchased from this depository on acompeitive basis.

Depodtory/collateral ageements executed in accordance with FIRREA will be edablished before funds
are cepogted.

Other bankng inditutions from which the Authority may purchase cettificates of depost will aso be
desgnakedasdepaitoriesand nmustexeaite a wiittendepodtory contrad in accordance with the collateral
provisions d this Rolicy asapplicable.

Safekeeping of Authority Owned Securities

All seaurities owned by the Authority (including repurchase collateral) will be setled delivery versus
payment (DVP) into an Authority appoved cudodal arrangement The cudodian shdl be a paty
indeendent from thetrace.

Safekeeping of Securities Pledged to the Authority

All seaurities pledged to the Authority by a finarcial ingitution will be custodied with an Authority
appoved wstodian. Thecusibdanshdl be aparty indepadentfrom the pledgng bank

X. COLLATERAL

Consgtert with requirement of the Pulic FundsCollateral Act (TexasGovemment Code, 2257) the
Authority requresthat al time and demand depods of Authority fundsshdl be secured by pledged
collateral with amarketvalueequalto or greaer than102% of theprincipal plus accruedintereston depost
less an anountinsuedby FDIC.

All collateral shall be held in an independert third party institution outside the holding cormpany of the
depo#tory andapprovedby the Authority. The custodianwill provide eviderce of prope cdlaterali zation
in theform of origind s&ekeegpingrecepts andprovidemonthly repots directly to the Authority listingthe
collatera held.

Substtution rights are grarted but new cdlateral mustbe pledged before existing cdl ateral is relessed to
the cepostory by the aigodian.

Thedepaitory shdl be ontractually liade for the nonitoring and naintaining of collateral dally.
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The Authority shdl accet only the following ascollateral. Prefererce will be given to banlks offering
adual pledged ®aurities

o FDIC insurrce coverage;

¢ Obligationsof theUnited Statesof America, itsagendes andingrumengliti esincluding mortgage-
badked ®airitieswhich pas thebanktest of the Federal Reserve.

o FHLB Letters d Credit

If adepogory offers pooled cdlateral underthe purview of the State Comptroll er, the InvesmentOfficers
will review the programard preert their recommenddion to the invegment Committee Usewill recuire
appoval by the Invegment Committee

Repur chase Agreements (Owned Collateral)

Collateral unde arepucchaseageamnentis ownedby the Authority. It will beheld by anindepedert third
partty safekegpingagentappovedby theAuthority unde thetemms of anexecutedBondMarket Assodation
Master RepuchaseAgreament Collateral with a market valuetotaling 102% of the pindpd andacaued
interest is required and the couner-patty is regorsible for the daily monitoring and maintaining of
collatera and margins.

REPORTING

Thelnvegment Officers/Advise will prepae monthly andquarterly repoits andprovide quarterly repotts
to the nvegment Committeeard Pat Commisgon, within a reasonable time &ter the endof each quarer.

Thequateny repot shall contain & a minimum the following:
e Signaturesof each Invegment Officer(s);
e A summary statementpreparedin conplian@ with genaally acceted acmunting principlestha
statesthe
— Begnning and exding market valuefor poitfolio for the reporting peiiod;
— Addition and clangesto the market value duing the period,;
— Fully accrued intereg andamortized eanings for thereporting peiiod;
e Staementof bookvalue ard market value of eat separately inveged asst at the begnning and
end ofthereporting peiod by the pe ofassetinveded;
Staementof the maturity dae d each spaately inveded as;
Staementof theaacount or fundfor which each individualinvegmentwasaauired;
Staementof the owerall weighted yield onthe portfolio and he yield for the lencdmark(s); and
Staementof the conpliane oftheinvegmentpartfolio asit relaesto:
— The investment strategy in the Authority’s Investment Policy; and
— Relevantprovisons d theAct.

Pricing for valuaion purpcses hal beobtained fomindepa&dentsouces.

The Authority’s external, independent auditor will conduct an annué review of the quatery repots in
corjunctionwith theannwal finangal audt. Thereaultsof theaudt will bereportedto thePoit Commisson
uponrecept. Theaudt will revew conpliance with managementcontol oninvegment and adrererce
to this InvegmentPolicy.
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XII.  INVESTMENT POLICY ADOPTION

The Authority’s Investment Policy shall be subject to revision to remain current with changing laws,
regulations, market corditions, and neals of the Authority, and shall be reviewed annudly by the
Invedment Committee The Committee will recommend any changes or modificaions to the Pott
Commisdonfor reviewandadopton. The Authority’s Investment Policy shall be adopted by resolution of
the Pot Commisson ard thatresolution will indudeany changes madeto the Polcy.
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Accretion: Thestraight lineincreasein value of an astbougt ata discourt to its maturity price a par. Theaccretion
represents eaningsto the avner of the scurity.

Accrued Interest: Theacamulatedintered due onanote/lbondéat the coupnrate & of thelastintered paymentmadeby
theisaer.

Agency: A debtsecurity issual by afedeal or fedeally sponsred ageng. Some fedeal agendes are backed by thefull
faith andcredt of the U.S. Govemment Govemment Sponsoed Enterprises (GSEs) are badked by each patticular agengy
with amarket perceptionthatthereisanimplicit govemmentguarantee. An example of afedea agengy isthe Govemment
National Mortgage Assocation (GNMA). An exanple of aGSEis the Feleral Nationd Mortgage Assocation (FNMA).

Amortization: The gtraight line deaeas in value of an asset boudht at a premium to its maturity price at par. The
anortization is an expenseto the owrer redwcing eanings.

Ask Price: The pice & whichsecuritiesare dfered for sde. The pice the Autority pays o buya scuiity.
Bank: A financial institution or the Authority’s banking services depository.

Basis Paoint: A unit of measurementusedin the valuation of fixed-incomne securitiesequal to 1/100 of a percent of yield.
e.g., “1/4” of 1 percent is equal to 25 basis points (0.25% or 0.0025.

Bid: The piceatwhichaninvedor will sdl asecurity.

Book Value: Thevalueat which asecurity is carriedontheinventory lists or other finanda records of aninvegor. The
book value is net of amortization or accretion. The book value may differ significantly from the security’s current value in
the market

Bond: A seuity which has a prindpd amount and a coupon rate. The terms ‘note’ and ‘bond’ may be used
interchangeably. “The Bond” is the longest Treasury being auctioned at any time.

Broker: A brokerbrings buyers and sdl ers ogether. He doe nothawe apottfolio so akesno podtion inthe race. In the
money market, brokers donotchage anyfeeor conmisson. All pricesto the Authoiity are netof anycommissonsor fees
taken bythe lroker/deder.

Callable Bond: A delt seaurity embeddel with acall option givingtheissuer theoption to redeembefore maturity under
speeifiedcondtions. There may bemultiple structuresof the all.

Call Price: The piice & whichan saier may redeema bond pior to maturity.
Call Risk: The iiskto a bandhoderthat a ond may be redeaned pior to maturity and tindsre-inveged d lower yields.
Cash Settlement: A transction on whichthetradeand setlementof the security ocaur on the same day.

Certificate of Deposit (CD): A time depasit with a specific maturity evidencedby a cettificate. In Texas pubic funds
CDs nustbe ollateralizedor insured. Negotiade CDs ae not pemittedin Texas

Collateralization: Thepledgeof secutities insuana,propety, or other depogtsfor thepurpos of securingtherepayment
of aloanandor security. In Texas bank collateral is contolled by the Public FundsColl ateral Act (Texas Govemment
Code Chater2257.
37
Comprehensive Annual Financial Report (CAFR): Theofficial annuéreport for the Authority. It includescombined
statements andbadc financal staterments for each individualfund andaacourt group prepared in corformity with GAAP.
11
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It also indudes suppating scheduks neessary to denonstate conpliane with finarcerelated legal ard cortracud
provision, exersive introductory material, anda ddailed datisticd sedion.

Coupon Rate: Theanrualrate of intered receivedby an nvedor onfixed-income securities. Also known as the “interest
rate.”

Credit Quality: The measurenent of the finandal strengh of a security issug. This measurenent hdps an invedor to
understand an issuer’s ability to make timely interest payments and repay the principal upon maturity. Generally, the higher
thecredit qudity of anissue, thelowertheintered rate paid by theissue beaustherisk of defaut islower. Credit qudity
raings ae povided bynaionaly recognized ming agendes

Credit Risk: Theriskto an invegor tha anissuer will defadt in the paymentof intereg andor princpd ona saurity.

Current Yield (Current Return): A yield cdcuation deeminedby dividing the annud interes receved on a security
by the airrent market price of that security.

Dealer: A deder, asopposdto abroker, hasaninvertory of securitiesandcanad asaprindpd in all transctions,buying
and €llingfor his own acount A dedercan dso ad asa lroker.

Debenture: A bond seured only by the geneal credt of the issuer.

Delivery versus Payment: Delivery of securities with a simultaneus excharge of money effeded by the custodian
Guarartees Authority cortrol over cash and ®aurities.

Derivative Security: Secuity creaedfrom, or whosevalue dependsupm, a security or oneor more undetying asses or
indexesof asd values

Discount: Theddlaror paint differene between the price of aseaurity anditsredenptionvalue (at par). Net it represents
the emings on d'dismuntsecurity”.

Discount Securities: Norrintered beaing moneymarket ingrument with an initial maturity less thanoneyea that are
alwaysissuiedatadisoount price (bd ow par) andredeenedat maturity for full facevalue,e.g, U.S.Treasury Bill soragency
dismuntnotes

Diverdfication: A process of inveding asds anonga range d security typesby sector, maturity, and qulity rating.
Duration: A measue of the timing of the cash flows, sut asthe intereg payments andthe principal repaynent, to be
recaved from a givenfixed-incame security. This cadculation is based on threevariables tem to maturity, coupan rate,
andyield to maturity. The duration of asecurity isauseful indicator of its pricevolatlity for givenchangesin intered rates
More important onlonger seaurities

Fair Market Value: Theanountatwhich a seaurity could besold in a current transadion betveen willi ng patties, other
thanin aforced or liquidaion sae.

Federal Funds (Fed Funds): Rate & which Fedeal Reerve Banks may lendfunds b each aher ovemight or ona longer
bass. Fedunds ae mndgderedto be immediately availabe fundsand aprime dhort-term measure d rates

Federal Funds Rate: Effective interestrate charged ty one baking insitution lending federal fundsto the dher.

Federal Credit Agencies. Agendesof the fedaal govemmentse upto supply credit to variousclassesof institutions and
individuals, eg. small busines firms, farmers, farm coopeatives andexpaters.
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Federal Deposit Insurance Corporation (FDIC): A federal ageng thatinsuresbankdeposts, currenty up to $250000
perdepogt.

Federal Home Loan Banks (FHLB): The institutionsthatregulate and lend b menberbanis. The Fedeal Home Loan
Banks play arole aralogots to that played by the Fedeal Resave Banks vis-a-vis member commercial banks. Thebanks
are owred byther regond banis

Federal National M ortgage Association (FNMA or FannieMae): Ageng issuing both debenturesandmortgage-badked
securities. FNMA was chartered unde the Fedeal National Mortgage Association Act in 1938. FNMA is a fecerad
comoration working underthe augpicesof the Depatment of Housing andUrban Dewvelopment (H.U.D). It isthe largeg
single provide of residenial mortgage fundsin the United States. Fannie Maeis a private stockholderownedcorporation.
The corporation’s purchases include a variety of adjustable mortgages and second loans in addition to fixed-rate mortgages
FNMA'’s securities are also highly liquid and are widely accepted. FNMA assumes and guarantees that all security holders
will recave timely paynentof principd andintered. FNMA is in cansavatorship from 20092013.

Federal Open Market Committee (FOMC): Conssts of seven members of the Fedeal Resve Board and five of the
twelve Fedea Resrve Bank Presiderts. The President of the New York Fededa Reserve Bankis a pemanent member
while the other President serve on arotating bass. The Committeepeliodicdly meeds tentimeseach yea to se Fedeal
Re=ve guidelines regarding purchases andsdesof Govemment Secuitiesin the openmarket asa means of influercing
the wlume of bank credt and noney Their guiddines ae executed bythe Fedeal Resve NewYork.

Federal Reserve System: Thecentra bankof the United Statescreaed by Congess and condsting of a seven member
Board of Govemors in Washington, D.C., 12 regond banks andabout5,900 commercial banlks tha are menbers of the
system

Financial Industry Regulatory Authority (FINRA): A sdf-regulatory organization (SRO) of brokers ard deders. Its
requlatory mandde includes auhority over firms that distribute mutual fund shares as well as other securities
(www.FINRA.org allows acess o research menbers via their CRD number).

Government National Mortgage Association (GNMA or Ginnie Mag): Securities guararteed by GNMA and issued by
mortgage banlers, conmercia banks, and other inditutions. Securities are full faith and credit of the U.S. Govemment
Ginnie Mae mortgage backed securities are backed by FHA, VA or FMHM mortgages. The term “pass-through” is often
usal to desaibe Annie Mae's. Ginne issuesnodebaitures or deivatves

Government Securities. An obligation of the U.S. govemment, badked by the full faith and credt of the govemment
Thesesecurities are regarded asthe higheg credt quality of invegment securities availale in the seaurities market  See
“Treasury Bills, Notes, and Bonds.”

Interest Rate: See “Coupon Rate.”

Interest Rate Risk: Theriskassodatedwith dedinesor risesin interestrates, which caus aninvegmentin afixed-income
security to increase or deaeasein value.

Internal Controls: A structure desgnedto provide reasorable asurarce that the assés of the ertity are proteded from
loss theft, or misug. Intemal controls namally addessthe following:

e Collusion — Collusion is a stuaionwhere two or more enployees ae workingin corjundion o defaudthar
enployer.

e Separation of responsibilities— By separating the pesonwho authorizesor performs thetrarsaction fromthe
peopk who ewrd o othemwiseaccourt for thetransadion, a €paation d duiesis ahieved.

o Safekeeping —Placanentof securitieswith anindependentthird party for cusiody.
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Investment Poalicy: A corciseand clear gatementof the nvedmentobjectivesard paameters approved by the goveming
body:.

Liquidity: Theability to convert easly and apidly into cash.

L ocal Government Investment Pool (LGIP): Aninvedgmentby locd govemmentin which ther moneyis podedasa
method for manaing locd funds. Creaed unde the intedocal Cooperation Act.

Mark-to-Market: Theprocesswhereby a ®aurity is piced D idenify its aurrent(or fair) market value.
Market Risk: The risktha the value d asecurity will rise ordedine & areault of changesin market corditions.
Market Value: Currentpriceat whicha scuiity codd be sld in the ogen narket

Master Repurchase Agreement: The mager ageanentdefinesthe nature of thetrarsaction, idertifies the relationship
betveen the parties establishes owneship and cudody of the collateral securities during the term of the invegment, and
providesrenmediesin the case of defaut by eitherparty. Theindudry sardad isthe SIFMA Master Repurchase Agreanent
A mager ageanentis requredunde Texaslaw.

Maturity: Thedae on which the final paymentof a financgal obligationis due. The final stated maturity is the date on
whichtheisauier mustretire a bondand pg the face value and interes due to the bondhoter.

Money market: Themarketunderoneyea inwhichshort-term debt instruments (bills, discos, commercial paper, bankers’
accetarces, etc.) areissual and taded.

Money Market Mutual Fund (MMMF): SEC regstered seauritiesstructured as a fundin which owners own ther pro
rata shae of theundedyinginvedments. These fundsinvest solely in money market instruments. MMMF’s are designed
for liquidity andstrive to maintain a $1netaset value

Mutual Fund: An SEC regstered seaurity "invegmentconpany' tha pools moneyandcan inved in avariety of seauriti es,
induding fixed-incone securitiesandmoneymarket instruments. Mutual fundsare regulated by the Invegment Company
Act of 1940. Mutud fundsare cedgned br yield enhancement

Net Asset Value: Themarketvalue of one share of aMM MF or mutual fund. This value is calculated by totaling a fund’s
assés whichincludesseaurities, cash,andany accrued eanings, suldracting this from the fund’s liabilities and dividing this
total by the nunmberof sharesoutstandng. Thisis cdculated onceadaybased on the dosing pricefor ead seaurity in the
fund’s portfolio.

Offer: An indicaedprice & which market paticiparts are willi ngto sdl a ®aurity or conmodity. Also referredto as the
“ask price.” The price at which the Authority would buy a security.

Open Market Operations. Purdhagsandsalesof govemmentandcertain other securiti es in the open market by the New
York Fededl Resrve Bankasdirected by the FOMC in order to influenc the volume of money andcredt in theeconony.
Purdthases inject resevesinto the banksystem and simulate growth of moneyand credit; sdes hawe the opposte effed.
Open narket operations are the Federal Reserve’s most important and most flexible monetary policy tool.

Par: Feacevalue orprindpal valueof a bond. Apriceof 100(or $1 for $1).

Portfolio: Colledion of securitiesowned byan nvegor. 40
Premium: The amount by which the price paid for a security exceeds the security’s par value. The premum amountis
amortized o\er the life ofthe ownedsecurity.

14
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Prime Rate: A preferredintered rate chaged by commercial banks to thar most creditworthy cusomers. Many interes
ratesare keyed D this rate. Prime averages2% over 6-month Treasury.

Primary Dealer: A groupof govemmentsecuritiesdeders tha subnit daly reports of market adivity andpostionsarnd
monthly financial statements to the Federal Resive Bank of New Y ork andare subjed to its informal oversight. Primary
deders indude Seaurities and Exchang Commisson (SEC) regstered securities broker-deders, banks and a few
unregulatedfirms (www.newyorkfed.og/markets/prideders_cumrent.html). Pimariesprovideliquidity to the Treasuty.

Principal: The facevalue or pa value d adelt instrument. Aso he anountof capital invededin a gven cuiity.

Prospectus: A legal documenttha mustbe providedto anypurchase of aMMM F or mutua fundregsteredwith the SEC.
This can include information on the issuer, the issuer’s business, the proposed use of proceeds, the experience of the issuer’s
manaement, and ertain cetifiedfinandal statements.

Prudent Person Rule: Aninvegmentstandard outlining thefiduciary reorsibiliti es of invegors relating to invegment
pradices.

Qualified Public Depositories: A Texas finangd institution which doesnat claim exemption from the payment of any
sdes or conmpensiting useor ad valorem taxes under the laws of the state, which hassegegated for the bendit of the
Commisdon €ligible calateral having a value of nat less than its maximum liahlity andwhich hasbee approved by the
Public Depait Praedion Commisson o hold public depodts.

Rate of Return: Theyield obtainable on a security based on its current market price. As opposdto yield this includes
consdemton d the arrentmarket value.

Reinvestment Risk: The risk tha a fixed income invegor will be unable to reinveg income proceedsfrom a security
holding atthe same yield aurrently genegated by tha holding.

Repurchase Agreement (RP or REPO): A smultaneousbuy-sdl ageementin which ore paty purchases securities & a
speified price from a second paity anda simultaneous ageanent by the first party to resll the securitiesat a spedfied
price © the econd @ty on denand orat a pedfied dte.

Safekeeping: Custody of aseets (e.g securitie by afinangal institution. Always doneby anindependentparty to perfed
and ontrol ownership.

Secondary Market: A market madefor the purchag and sle d oustandngisaiesfollowing theinitial distribution.

Securities & Exchange Commission: Agencg/ creaed by Congess to proted invedors in securities transactions by
administering securities legslaton. The ayeng/ requlatessecurities funds andinvedmentadvsers.

Swap: Sdlingone asd ard purchasng a €ond ®aurity atthe sane time.

Term Bond: Bondsconprising alarge pat or all of a paticular issug which come duein a single maturity. Theisauer
usudly ageesto make peiodic payment into a snking fund for manddory redemption ofterm bonds lefore maturity.

Total Return: Thesum of all invegmentincome plus changesin the cgpita value of the portfolio. For mutual funds,
return on an invedmentis conposel of shae price appeciaton plus any redized dividendsor capital gains. This is
cdculated by taking the following componens during a certain time peiliod. (Price Appredation)+ (Dividendspaid) +
(Capital gaing) =Total Return
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Treasury Bills: A noninteres beaing dismunt security issiedby theU.S. Treasuy to finanethenaiond debt All bills
are issual to mature in three months, six monthsor one yea in minimum denaminaions of$1,00000. The yieldson hill s
are nonitoredclosdy in the moneymarkets for sgns ofintered rate trends

Treasury Bond: Longtem U.S.Treasury securitieshavinginitial maturiti esof morethantenyeas. Usedaskeyindicaors
for mortgace rates

Treasury Notes: Intermmediate term coupon baring U.S. Treasuly securitieshaving initial maturities from over one b ten
yedas.

Volatility: A degee offluctudion in the pliceand \aluaion d securities

Volatility Risk Rating: A ratingsystemto cleally indicae the level of volatility and othernon-credit risks assodated with
securities and certain bondfunds. The ratings for bond fundsrange from those tha have extremely low senstivity to
changing market condiions andoffer the greaed stability of the return (“aaa” by S&P; “V-1” by Fitch) to those that are
highly sensitive with currently identifiable market volatility risk (“ccc” by S&P, “V-10” by Fitch).

Weighted Average Maturity (WAM): Theddlar weightedaverage maturity of all theseaurities tha conpriseapartfolio
basdon bookvalue and dg/s-remaining-maturity. Estblishinga maximum WAM guardsagaing over-extension.

When Issued (W1): A buyor sell transctionin which asecuiity has been annancedbut not yet issued. All “when issued”
trarsactionsare sdtled wha theadual security isissued.

Yield: The current rate of return on an investment security generally expressed as a percentage of the security’s current
price.

Yield-to-Call (YTC): Therate ofreturn aninvegor eamsfrom a bondassurring the bad is redeemedonits cal dae.

Yield Curve: A graphi repreentationthatdepictstherelaionshp at a givenpoint in time betveen yieldsandmaturity on
US Treasuy securities The "normal” yield cuve is ypward dopingi.e.a postive yield aurve.

Yield-to-Maturity: The yield ona debt security held to maturity when both interest payments and the investor’s potential

cgpital gain orloss areindudedin thecdculation of return. 1t assunesthatall couponinteres isreinvestedat thesanerate
asthe initial caupontherefore nd asvalid on longsecurities.
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This cetificaion is exeauted on behaf of the Pat of Corpus Christ Authority of Nueces County, Texas (the
Authoiity) and (the Firm) pursuat to the Public Fundsinvegment Act, Chaper
2256,GovemmentCode, TexasCodesAnnotated(the"Act') in conredionwith invegmenttransadions conducted
betwween the Auttority andthe Rrm.

Theundesigned Authoized Represantative ofthe Rrm hereby catifieson belalf of the Frm that:
1. TheAuthorized Reresentative is duly authorized b exeaute tis Cettification onbehaf of the Firm, and

2. TheAuthorized Represntative hasreceved andreviewed the Invegment Policy furnished by the Authority,
daked ,and

3. TheFirm hasimplementedreasonable proceduesandcontols in aneffort to predudeinvedmenttransadions
conduc¢ed between the Firm andthe Authoiity that are nat authorized by the Authority's Invegment Policy,
exeep to theextert that this auhorizaionis dependet on anandysis of the makeup of the Autharity's enire
portfolio or requires an interpretation of suljedive invedmentgandards.

Authorized Representative

Signature

Name (Printed)

Firm Name (Printed)

Title

Date
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Bank of AmericaMerrill Lynch
BOSC, Inc. (Subsidiary of Bank of OK)
Cantor Fitzgerald

Comerica

Frost Capital Markets

G.X. Clark Securities

Mizuho Securities

M organ Keegan

Morgan Stanley

Mutual Securities

RBC Dain Rauscher

Stifle Nicolaus
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RESOLUTION RELATED TO REVIEW OF INVESTMENT POLICY
AND INVESTMENT STRATEGIES

WHEREAS, Section 2256.005(¢e), Texas Government Code, as amended, requires the
governing body of an investing entity to review its investment policy and investment strategies not
less than annually; and

WHEREAS, Section 2256.005(e), Texas Government Code, as amended, further requires
the governing body to adopt a written instrument by rule, order, ordinance, or resolution stating
that it has reviewed the investment policy and investment strategies and that the written instrument
so adopted shall record any changes made to either the investment policy or investment strategies;
and

WHEREAS, the Port Commission of the Port of Corpus Christi Authority wishes to fully
comply with the provisions of Section 2256.005(e), Texas Government Code; and

WHEREAS, the Port Commission did on this date review its investment policy and
investment strategies in a properly posted public meeting;

NOW, THEREFORE, BE IT RESOLVED BY THE PORT COMMISSION OF THE
PORT OF CORPUS CHRISTI AUTHORITY AS FOLLOWS:

Section 1. The Port Commission hereby approves and adopts the Port of Corpus
Christi Authority Investment Policy (dated July 2016), including the investment strategies
contained therein, in the form presented to this meeting.

Section 2. The changes to PCCA'’s current investment policy and investment strategies
are as follows:

o A1/P1 commercial paper with a maturity not to exceed 180 days has been added to the list of
authorized investments

e No more than 15% of PCCA’s total portfolio may be invested in commercial paper

e Inthe selection of PCCA’s depository bank, preference will be given to banks that offer
actual pledged securities for PCCA’s time and demand deposits

e Federal Home Loan Bank letters of credit have been added to the list of acceptable
collateral for PCCA’s time and demand deposits

e BOSC, Inc. (Subsidiary of Bank of OK) has been added to the list of PCCA’s
authorized broker/dealers and Cantella & Company (King Capital), Loop Capital, and
SAMCO Capital Markets have been deleted from the list

Section 3. This resolution is adopted by the Port Commission this 19" day of July,
2016.

279050v2
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el AGENDA MEMORANDUM
PORTCORPUS CHRISTI Action Item for Port Commission Meeting of July 19, 2016
DATE: July 19, 2016
TO: Port Commission
FROM: Tom Mylett, Chief of Port Security

tom@pocca.com
(361) 885-6180

AGENDA ITEM NO. 12.b

Approve Revision to Tariff 100A Item 673,
Port Police Land & Marine Patrol Divisions

SUMMARY: Staff recommends the Commission approve a revision to Tariff 100A Item
673.

BACKGROUND: Port Tariff 100A, Item 673 “Marine Patrol Division” was adopted by the
Port Commission in 2009 in order to state the mission, purpose, and function of the Port
Police Marine Patrol Division. Staff has since recognized the need to revise Item 673 to
clarify the mission, purpose, and function of both the Port Police Land and Marine Patrol
Divisions’ mission, purpose, and function. This revised Item 673, “Port Police Land &
Marine Patrol Divisions”, satisfies that need for clarification.

ALTERNATIVES: N/A

CONFORMITY TO PORT POLICY: This project supports Strategic Goal 2 to provide
facilities and services to meet customer needs.

EMERGENCY: No.

FINANCIAL IMPACT: This revision results in no financial impact.

STAFF_ RECOMMENDATION: Staff recommends approval of revised Item 673 as
reflected in Exhibit A, attached.

DEPARTMENTAL CLEARANCES:

Originating Department ~ Police & Security Department

Reviewed & Approved Chief Tom Mylett

Legal Dane Bruun

Senior Staff John LaRue, Sean Strawbridge, Jarl Pederson
Security Committee

llllllllll
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LIST OF SUPPORTING DOCUMENTS:

Revised Tariff 100A, Item 673 Port Police Land & Marine Divisions (redline)

Revised Tariff 100A, Item 673 Port Police Land & Marine Divisions (clean)
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TARIFF 100A, ITEM 673

RED-LINE VERSION
(Showing Changes)

ITEM 673 (1)-9-8-2009
PORT POLICE LAND & MARINE PATROL DIVISIONS

PART ONE — PORT OF CORPUS CHRISTI POLICE DEPARTMENT

Since September 11, 2001, the Port of Corpus Christi Authority (PCCA) has been
implementingimplemented a system of layered security, law enforcement measures, and
response capabilities to enhance the integrity of its critical infrastructure_and key resources
(CI/KR) throughout the PCCA. These efforts have enhanced the safety of the Port of Corpus
Christi, the industries surrounding the Port of Corpus Christi, and the Coastal Bend community
as a whole. National Security Presidential Directive 41, Homeland Security Presidential Directive
13 (NSPD-41/HSPD-13) and the State of Texas Homeland Security Strategic Plan 2005-
201402015-2020 address, among other critical concerns, the and-vulnerabilities that exist which
terrorists, foreign and domestic, may seek to exploit. Notwithstanding the vulnerabilities that exist
through landside access to CI/KR, the Fhe-Texas maritime domain remains one of those areas
of vulnerability. To better mitigate that-those vulnerabilityies, the Port Commission kas-in 2004
established the Marine-Patrol-Division-of-the-Port-Autherity'sPolice DepartmentPort of Corpus
Christi Police Department as an essential element of the federal, state, and local layered security
posture throughout the Port of Corpus Christi Authority. The Port of Corpus Christi Police
Department is mandated by the Port Commission to maintain strong participative partnerships
with all respective federal, state and local law enforcement and regulatory agencies.

A PART TWO — PORT POLICE OFFICER POWERS AND DUTIES:

Port Police Officers are licensed by the Texas Commission on Law Enforcement (TCOLE) and
have the same powers and duties as a peace officer described by Article 2.12 of the Texas Code
of Criminal Procedure, including the powers of arrest described in the Texas Penal Code, Texas
Code of Criminal Procedure, and Texas Transportation Code, and Texas Water Code. See TEX.
WATER CODE § 60.077. In exercising these duties and powers of arrest, Port Police Officers are
bound by both the U.S. Constitution and the State of Texas Constitution.

PART THREE — LAND PATROL DIVISION

A. The mission of the Land Patrol Division is as follows:

1. To protect, patrol, and defend, in collaboration with federal, state, and local law
enforcement partners, the landside public access routes to Critical Infrastructure/Key
Resources (CI/KR) throughout City of Corpus Christi Industrial District No. 1 and defined
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Industrial Districts outside of Nueces County with a direct nexus to the Maritime
Transportation System (MTS) that transit the Corpus Christi Ship Channel, La Quinta
Channel, Gulf Intracoastal Waterway (within Nueces & San Patricio Counties), Rincon
Channel, and the Corpus Christi Inner Harbor.

2. To provide, when requested, first response law enforcement service to all businesses,
including members of Port Industries of Corpus Christi. First response law enforcement
services include, but are not limited to, the following:

a. reported/suspected violations of applicable federal, state, or local (Port Tariff) laws
whether criminal or civil; '

b. reported/suspected incidents involving public breach of the peace:

c. reported/suspected incidents involving criminal incidents relating to crimes against
person(s) or property; '

d. reported/suspected incidents involving “active shooter”: and

e. reported/suspected incidents that the requesting party believes require the presence
of a Texas certified peace officer. (e.q. Port Police Officer, Municipal Police Officer,
Sheriff's Deputy, State Trooper, State Game Warden, etc.).

Port Police Officers shall perform their duties in accordance with all applicable federal,
state, and local laws.

PART FOUR — MARINE PATROL DIVISION

B-A. _The mission of the Marine Patrol Division is as follows:

4—Protect, secure, and defend the ship channels and waterways in the jurisdiction of the Port
Authority (see ltem 600) and the facilities served by those ship channels and waterways;

i -

2—Promote the health, safety, and general welfare of any person using Vthe ship channels
and waterways in the jurisdiction of the Port Authority;

2
3—Prevent terrorist attacks on ship channels and waterways in the jurisdiction of the Port
Authority and the facilities served by those ships channels and waterways; and-

|(AJ

4. Collaborate and work in partnership with those local, state, and federal public safety
agencies that have concurrent jurisdiction with the Port Authority over the ship channels
and waterways in the Port Authority’s jurisdiction to protect, secure and defend these ship
channels and waterways. '

B. _To meet this mission, Port Police Officers in the Marine Patrol Division will patrol the ship
channels and waterways within the Port Authority’s jurisdiction on a regular basis using marine
patrol craft as directed by the Port Authority’s Executive Director, Directer-of- OperationsChief
Operating Officer (COQ), and PCCA Police Chief.
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Harbor of the Port of Corpus Chrlstl Corpus Christi Shlp Channel to the Port Aransas Jettles

Rincon Canals, La Quinta Channel, Jewell Fulton Canal, and the Gulf Intracoastal Waterway-
Lydia-Ann-Channel-and-the-area-of the Port-Aransas-jetties. All other adjoining and adjacent
waterways within the Port Authority’s jurisdiction remain areas of authorized marine patrol
activities, but are secondary areas-AOR’s with regard to routine marine patrols.

G

£D. Item 674 provides specific information pertaining to operation of non-commercial vessels, as
defined therein, within the Corpus Christi Ship Channel and adjoining waterways. Item 674
also describes areas within the Port Authority’s jurisdiction where non-commercial vessel
traffic is prohibited.
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TARIFF 100A, ITEM 673

CLEAN VERSION

ITEM 673
PORT POLICE LAND & MARINE PATROL DIVISIONS

PART ONE — PORT OF CORPUS CHRISTI POLICE DEPARTMENT

Since September 11, 2001, the Port of Corpus Christi Authority (PCCA) has implemented a
system of layered security, law enforcement measures, and response capabilities to enhance the
integrity of its critical infrastructure and key resources (CI/KR) throughout the PCCA. These efforts
have enhanced the safety of the Port of Corpus Christi, the industries surrounding the Port of
Corpus Christi, and the Coastal Bend community as a whole. National Security Presidential
Directive 41, Homeland Security Presidential Directive 13 (NSPD-41/HSPD-13) and the State of
Texas Homeland Security Strategic Plan 2015-2020 address, among other critical concerns, the
vulnerabilities that exist which terrorists, foreign and domestic, may seek to exploit.
Notwithstanding the vulnerabilities that exist through landside access to CI/KR, the Texas
maritime domain remains one of those areas of vulnerability. To better mitigate those
vulnerabilities, the Port Commission in 2004 established the Port of Corpus Christi Police
Department as an essential element of the federal, state, and local layered security posture
throughout the Port of Corpus Christi Authority. The Port of Corpus Christi Police Department is
mandated by the Port Commission to maintain strong participative partnerships with all respective
federal, state and local law enforcement and regulatory agencies.

PART TWO — PORT POLICE OFFICER POWERS AND DUTIES

Port Police Officers are licensed by the Texas Commission on Law Enforcement (TCOLE) and
have the same powers and duties as a peace officer described by Article 2.12 of the Texas Code
of Criminal Procedure, including the powers of arrest described in the Texas Penal Code, Texas
Code of Criminal Procedure, and Texas Transportation Code, and Texas Water Code. See TEX.
WATER CODE § 60.077. In exercising these duties and powers of arrest, Port Police Officers are
bound by both the U.S. Constitution and the State of Texas Constitution.

PART THREE — LAND PATROL DIVISION

A. The mission of the Land Patrol Division is as follows:

1. To protect, patrol, and defend, in collaboration with federal, state, and local law
enforcement partners, the landside public access routes to Critical Infrastructure/Key
Resources (CI/KR) throughout City of Corpus Christi Industrial District No. 1 and defined
Industrial Districts outside of Nueces County with a direct nexus to the Maritime
Transportation System (MTS) that transit the Corpus Christi Ship Channel, La Quinta
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Channel, Gulf Intracoastal Waterway (within Nueces & San Patricio Counties), Rincon
Channel, and the Corpus Christi Inner Harbor.

To provide, when requested, first response law enforcement service to all businesses,
including members of Port Industries of Corpus Christi. First response law enforcement
services include, but are not limited to, the following:

a. reported/suspected violations of applicable federal, state, or local (Port Tariff) laws
whether criminal or civil;

b. reported/suspected incidents involving public breach of the peace;

c. reported/suspected incidents involving criminal incidents relating to crimes against
person(s) or property;

d. reported/suspected incidents involving “active shooter”; and

e. reported/suspected incidents that the requesting party believes require the presence
of a Texas certified peace officer. (e.g. Port Police Officer, Municipal Police Officer,
Sheriff's Deputy, State Trooper, State Game Warden, etc.).

Port Police Officers shall perform their duties in accordance with all applicable federal, state,
and local laws.

PART FOUR — MARINE PATROL DIVISION

A. The mission of the Marine Patrol Division is as follows:

1.

2.

3.

Protect, secure, and defend the ship channels and waterways in the jurisdiction of the Port
Authority (see Item 600) and the facilities served by those ship channels and waterways;
Promote the health, safety, and general welfare of any person using the ship channels
and waterways in the jurisdiction of the Port Authority;

Prevent terrorist attacks on ship channels and waterways in the jurisdiction of the Port
Authority and the facilities served by those ships channels and waterways; and
Collaborate and work in partnership with those local, state, and federal public safety
agencies that have concurrent jurisdiction with the Port Authority over the ship channels
and waterways in the Port Authority’s jurisdiction to protect, secure and defend these ship
channels and waterways.

B. To meet this mission, Port Police Officers in the Marine Patrol Division will patrol the ship
channels and waterways within the Port Authority’s jurisdiction on a regular basis using marine
patrol craft as directed by the Port Authority’s Executive Director, Chief Operating Officer
(CO0), and PCCA Palice Chief.

C. The Marine Patrol Division’s primary area of responsibility (AOR) is as follows: Inner Harbor
of the Port of Corpus Christi, Corpus Christi Ship Channel to the Port Aransas Jetties, Rincon
Canals, La Quinta Channel, Jewell Fulton Canal, and the Gulf Intracoastal Waterway. All other
adjoining and adjacent waterways within the Port Authority’s jurisdiction remain areas of
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authorized marine patrol activities, but are secondary AOR'’s with regard to routine marine
patrols.

. Item 674 provides specific information pertaining to operation of non-commercial vessels, as
defined therein, within the Corpus Christi Ship Channel and adjoining waterways. Item 674
also describes areas within the Port Authority’s jurisdiction where non-commercial vessel
traffic is prohibited.

53



el AGENDA MEMORANDUM
PORTCORPUS CHRISTI Action Item for Port Commission Meeting of July 19, 2016
DATE: July 19, 2016
TO: Port Commission
FROM: Sarah L. Garza, Director of Environmental Planning & Compliance

sarah@pocca.com
(361) 885-6163

AGENDA ITEM NO. 12.c

Authorize Staff to Issue a Request for Proposals for
Professional Services for Environmental Inspections and Plans and
Demolition Contract Administration Related to Properties Acquired

by the PCCA under the Hillcrest/Washington-Coles

Voluntary Real Estate Acquisition and Relocation Assistance Program

SUMMARY: Staff is requesting Commission approval to issue a Request for Proposals
for Professional Services for the completion of asbestos and regulated waste surveys,
development of asbestos abatement plans and disposal plans, coordination of the
demolition contractor, oversight of abatement and air monitoring during abatement,
oversight of demolition activities, and oversight of disposal of wastes for the Hillcrest Real
Estate Acquisition & Relocation Program.

BACKGROUND: As part of the Harbor Bridge replacement project and under the terms
of the Four-Party Agreement (between the PCCA, Texas Department of Transportation,
City of Corpus Christi and the Corpus Christi Housing Authority) PCCA initiated the
Voluntary Neighborhood Acquisition and Relocation Program for eligible property owners
and residents of the Hillcrest/Washington-Coles neighborhoods. A component of this
voluntary buy-out program is that the PCCA will demolish and remove the structures after
the properties are acquired.

It is expected that asbestos and some household hazardous and other wastes may exist
on these properties and therefore must be properly abated and disposed of after property
acquisition. This type of service must have a licensed professional conduct an appropriate
site survey, identify and characterize regulated materials through sampling, and develop
abatement and disposal plans for proper management of the asbestos and regulated
wastes, respectively.

Once these plans are completed they will be provided to the demolition contractor for
proper implementation during demolition. Additional oversight by the selected firm will be
provided during demolition to ensure compliance and proper management in accordance
with developed plans.

llllllllll
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ALTERNATIVES: Staff has discussed with Del Richardson & Associates (DRA) the
possibility of adding this to the scope of their existing contract with PCCA and has
concluded this would not be a viable option due to their current workload. One other
alternative may be to acquire professional services for the environmental studies and
separate professional services for the Demolition Contract Administration. However, this
would add one additional layer to the process and potentially create inefficiencies as it is
expected the same companies would potentially respond to both Requests for Proposals.

CONFORMITY TO PORT POLICY: This conforms to PCCA'’s procurement policy.

EMERGENCY: No. However this is a fast-track project in order to have these
professional services in place as they will be required in order to initiate the process for
the demolition and property clearing of the acquired lots.

FINANCIAL IMPACT: The financial obligation related to this scope of work is
unknown at this time and will depend on the number, type, and condition of properties
acquired. Staff will bring the results of the RFP process back to the Commission for its
consideration once a proper procurement process has been concluded. Any
expenditures for this work will be credited against the PCCA’s $20 million obligation under
the Four Party Agreement.

STAFF RECOMMENDATION: Staff recommends the Port Commission determine
that, of the methods available to PCCA for acquiring this type of professional services,
the request for proposals method will result in the selection of the most qualified firm at
the most fair and reasonable price.

DEPARTMENTAL CLEARANCES:

Originating Department Environmental Planning and Compliance
Reviewed By Sarah Garza

Stevenson Ashley

Sonya Lopez

Legal Jimmy Welder
Dane Bruun
Senior Staff John LaRue

Sean Strawbridge
Jarl Pederson

LIST OF SUPPORTING DOCUMENTS:

Map Exhibit of Project Location
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| AGENDA MEMORANDUM
PORTCORPUS CHRISTI Action Item for Port Commission Meeting of July 19, 2016
DATE: July 19, 2016
TO: Port Commission
FROM: Ruben C. Medina

rubenm@pocca.com
(361) 885-6109

AGENDA ITEM NO. 12.d

Approve a Consulting Agreement in the Amount of $85,934.00 with
Moffatt & Nichol, the Lowest and Best Proposer for Proposals
Received on June 10, 2016, for a Bulk Terminal Market Study

SUMMARY: Staff requests award of a Consulting Agreement to Moffatt & Nichol in the
amount of $85,934.00 for consulting services to complete a market study at the Bulk
Terminal.

BACKGROUND: The Market Study is part of the overall master development planning
for the Bulk Terminal. The market study will evaluate PCCA'’s strategic location and
potential as a key component within the present and potential future customer’s logistics-
supply-chain for dry bulk materials. In addition, the diversified dry bulk cargo projections,
detected through the study, should support the required upgrades/modifications to the
existing equipment at the Bulk Terminal.

After Commission Approval at the May 17, 2016, Commission Meeting and review by the
Long-Range Planning Committee, staff prepared an RFP for the Market Study at the Bulk
Terminal. Six proposals were received and evaluated by an evaluation committee made
up of PCCA staff. Moffatt & Nichol offered the lowest and best evaluated proposal based
on the published evaluation criteria in the RFP.

ALTERNATIVES: An alternative would be for PCCA staff to prepare a Market Study.
However, staff lacks the investigative tools and myriad contacts which consultants have
at their disposal. This would delay the market study many months.

CONFORMITY TO PORT POLICY: One of the key objectives in the PCCA’s Strategic
Plan is to “proactively identify and pursue general cargo and dry bulk diversification
opportunities.”

EMERGENCY: N/A

(_\Q* ' Z' !.‘) ,S(%m 222 Power Street 78401 | PO Box 1541 78403 | Corpus Christi, Texas | T361882 5633 F361 882 7110 | portofcorpuschristi.com
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FINANCIAL IMPACT: This project is part of the Master Development Plan for the Bulk
Terminal and is included in the 2016 budget.

STAFF RECOMMENDATION: Staff recommends award of the attached Consulting
Agreement to Moffatt & Nichol in the amount of $85,934.00 for consulting services for the
completion of a market study for the Bulk Terminal.

DEPARTAMENTAL CLEARANCES:

Originating Department  Business Development
Reviewed & Approved Dave Michaelsen
Sarah Garza
Eric Battersby

John Slubar

Eddie Martinez
Legal Dane Bruun
Senior Staff John LaRue

Jarl Pedersen
Sean Strawbridge

LIST OF SUPPORTING DOCUMENTS

Consulting Agreement with Moffatt & Nichol

Moffatt & Nichol Rate Schedule
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CONSULTING AGREEMENT

This CONSULTING AGREEMENT (the “Agreemé& is made and entered into effective as of
July 19, 2016 (“Effective Date”), byand betweemoffatt & Nichol (“Consultant”) and ta PORT OF
CORPUSCHRISTI AUTHORITY OF NUECES COUNTY, TEXAS (“PCCA"), each a“Party’ and,
collectively, the “Parties.”

WHEREAS Consultant has sufitted a proposal to mvide PCCA with tle services stated in
Exhibit A attached hereto (“Servicgswhich is incaporated intdhis Agreenent for all purposes; and

WHEREAS PCCA wishs to engage the Consultatd provide the Services on theermsand
conditions stated in this Agreement;

NOW THEREFORE in consideratiomf the pronises andnutual covenants contained herein, and
for othergood and valuaklconsideration,he receiptand sufficiecy of whichare herebyadknowledged,
the Parties hreby agree as follows:

Sectionl. Consultant’'s Service The PCCA herep engageshe Consultanto performthe
Services in accordance tiithe tems and conditnsset forth in tis Agreement, and Coualant hereby
agrees to pnide the Services during the Telas defined in Sedion 3) of this Agrement. The Parts
may mutually agree to refine the scope of thev&=esduring the Tem as cicumstancesnay warrant.

Section2. Key Staff The Serviceswill be performed pmarily by Jonathan Thoas, PE.,
Geraldo Arajo, Robin Dolan, Daniel Soloron, Janes Caldwell, Bobb¥Khondke, Jill Hennesseyeach a

“Key Enployee”).

Section3. Term This Agreement will cmmence on the Hective Dateand expire on
Decanber 31, 2016 (théDeadline”), unless PCCAagrees to xend the Deadline for good reason;
provided, however, that PCCAay terminate this Agrement for any reasonnahirty (30) days advance
written notice sent to Consultant at thelaas set forth in Section 12, or persondéiivered to Consultant.
The termof this Contract(Term”) shall begin on thEffective Dage and shall end on the first occurof
the following: (1) the Deadline, asetliame may hawe been extered by PCCA, (2) thedate on whichin
the opinion of PCCAall of the Services have eerendered, or (3) the date on which this Agreat is
termnated by PCCA pursuant to Section 3.

Sectio. Effect ofTermination. Upon the terimation of thisAgreement, PCCA shall hae
no further obligation tahe Consliant hereunder except toypthe Consultant all unpaiceés which the
Consultant heiearned under this Agreement.

Sectionb. Consultant’s Responsibilds In addition to all dierobligations contained herein,
the Consultant shall perforiits services in accoahce with recognized indtry standard and agrees,
warrants, andepresents that:

5.1 The Consultant will furnis all meterial, equipment, labor and supplies in sughantities

and of theproper qualiy to professionally and tigly performthe Services, except as atiise

mutually agreed bythe Parties;

5.2 The Consultant will proceed with due diligenand promitness in providing the Services;

5.3 Services shalbe performd in accordance with the highest ethics;

286D4S5 Consultirg Agreenent
Page 1

59



AGENDA ITEM NO. 12d

5.4 The Consultant will caply with the provisions of all federal,state, and lcal laws,
regulations,ordinances, requimreents and codeswhich are applicable to its perfoame of
Services;

5.5 Neither the Consultaist performance of theServices nor its coptiance with any ternof
this Agreement shall constitute a breartder anyageement that the Consultamis or had with
any other paty including, without limitation, ary non-conpete, confidentialit, or nondisclosure
agreement regardingitd-party proprietay information;

5.6 The Consultat is not andwill not be bound by anyagreement and hamt assumed nor
will assume anyobligation which would, in any wayestrict its abilityto performthe Services or
be inconsistent with the 8aces;

5.7 In performng the Services, the Consultantll not use anythird party confidential or
propriety information, or ifringe the ridnts of anoherparty, nor will the Consultat disclose tdhe
PCCA, or brng ontothe PCCAS prenises, orfduce the PCCA tase any thirgarty confidatial

or proprietay information;

5.8 The Consultant does notve the authorityto act for the PCCA, ibd the PCCA in any
respect, or incur angebts or liabilities in the nanué or on behalf ofhe PCCA, egept as otherwise
expresslyauthorized in writing by the PCCA,;

5.9 The Consultant has and herakyains full ontrol of ary supervisio over the Consultant’s
obligations hereunder and overyapeasons erployed or subcontéicted bythe Consultant for
perfornming Services hereuler;

5.10 The Consultant shall satishfl tax and other governmentallymposed responsibilities as
an indepedent contractounder his Agreenentincluding but nat limited to, payment of sate,
federal and acial security taxes, ungstoymert taxes and workerstonpensatbn; and

5.11 As of the Effective Dateral at all tines during the Tam, the Consultant shall possess and
maintain in good standing amyd all Icenses ad/or other authozations and approvals necessary
to performthe Services.

Section6. Contract Fee.In consideration of the Consultasiperformance ofite Services in
accordance ith this Agreement durig the Tem, PCCA shall payo the Consultant the cgansation se
forth in Exhibit B attachetiereto (“Contract ') as provided n Exhibit B, which is incorporated into this
Agreement for all purposes.

Section’. Reimbursement of Certain Travel Expenses and Direct Cost$withstanding
anything herein tothe contrary PCCA agrees toeimburse the Consultant for certa@uthorized and
approved travel expenses incurreg the Consultantduring he Term and directlyresuting from the
Consultans performancef the Serviceunder his Agreenrent. PCCA will also reifourse the Consultant
for docunent producton costs and other direct ces{collectively, “Direct Costs”) incurredybthe
Consultant in perforing the Services. The Contat shall submit propetocumentation of any such
approved travel expensesdDirect Costs to PCCAom time totime, and sue costs and expenses dhal
be billed to ECA at Consultant’s actuaost.

286D4S5 Consultirg Agreenent
Page 2
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Section8. Independent Contractdtatus

8.1 The Parties agree that the Consultail act as an independent contractor imet
performanceof any and all Services under this Agreent, and will inno way be considered an
agent, partner, joinventuer, or enployee of thePCCA at ag time during the Term The
Consultant Wl only consult and rendexdvice to he PCCA and will not undeske to comr the
PCCA to anycourse of action in relaticio a thrd party unless expresstgquested and authorze
to do so bythe PCCA in writing.

8.2 The Consultant shall ndie entitled to anyights or benefits of an grtoyee of he PCCA
at anytime during the Term Furthermore, the Conkant will not be eligible to participata any
profit sharingplan or otheenployee benefit plamaintained bythe PCCA for the benefit of its
enployees. The PCCA shall have nspensibiliyy for withholding anyfederal incore taxes or
paying paroll taxes on anyanmountspaid to the ©nsultant. Tie Consultant agrees t@ypall
income and eployment taxes on theContractFee or other rmounts paid to the Conkant
hereunder, consistent with its staias an independeatdntractorjn conpliance with all applicable
laws and regulations.

8.3 At all times during the Tan, theConsultantshall carryinsurance in the aounss listed in
Exhibit C. Certificates d insurance depictinguchrequired coerage shall b provided ly the
Consultant to the PCCA 8k ProgranMangayer prior to commeranent of the Services.

Section 9. Indemnification and Release. Conaultant hereby releases and discharges
PCCA and its agents, servants, repientatives, employees, offices, directors, and Port
Commissiorers (collectively, the “Authority Parties”) from liability for and assumes therisk of loss
or damage to the propety of Conailtant and the injury or death of any person employed by
Consultant. Consultant shall defend, indemnify ad hold harmless theAuthority Parties from and
against all damages, losses, casand expenses, ofiny nature whatsoever,whether incurred as a
judgment, settlement,penalty, fine or otherwise (hcluding reasonable attorneys’ fes and the cost of
defense), inconnection with any action, proceedingdemand or claim but only to theextent cause
by the negligent acts, erros, or omissbns of the Casultant, its employees, agents, or subconsultants,
or others for whom the Consultant is legally lable, in the performance of Services under this
Agreement. The Consultant is notobligated under this paragraph to indemnify the Authority
Parties for the negligen acts d the Authority Parties.

Consultans indemmity obligationsunder this Section 9 shall nie¢ limited bya limitation on the
amount or ype of damages, agpensation obenefitsowed ly Consultant to ay enployee of Consultant
under workes’ or workmen’s conpensdion acts, digbility beneft acts, or dier enployee benefit acts.
The oblgations of he Corsultant urderthis Section $hall survivehe endof the Tem of theAgreament.

Sectionl0. PCCA Representative Except as otrwise provided §p PCCA, the PCCA’s
Representatiy during theTemm shall ke PCCA's Execuive Director and/or his designee. When the
Consultant rguires appreal, authorizéion, and/orother commnication fromor with the PCCA, such
communicaton shall bedirected to the PCCA’Representative. The PCCA’s Represeveashall be
reasonabhavailable to the Consultafior consultatiorand/or diredon.

Sectionl1l. Confidential Information It is understood that formation developedyb or
communicated toConsultait in the performance of ils Agreament, as well as angnd all infornation in
whatever formor medium suppliedo Consultant irconnectiorherewith which is nogenedly available
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to the pulk is proprietaryto the PCCA and constitigs confidential informtionof the PCCA. Consultant
agrees that, withoudrior written approval of th® CCA's Representative, Consant will make nooral or
written disclosure of sucimformation to thid partieseither during orafter theterm of this Agreement,
except for the purpose pérforming Consultat’s obligations uwler this Agreement.

Sectionl2. Notices. All notices, deands, reports, requests or othentounication required
or pernitted to be given hreunder shalbe deemed to have begiven when received, whether delivered
personally omailed. Anynotice thais mailed should be addressed as follows:

If to the PCCA:
222Power Street
CorpugChristi, Texas78401
ATTN: ExecutiveDirector

If to Consultant:
1800Hughed.anding Blw., Suite 49
TheWoodlards, Texas7730
ATTN: JonatharThomaspP.E.

Either Partynay change itsnailing address for purposesthis Agreement bygiving written notice thereof
to the oher Party

Sectionl3. Assignment.This Agreenent may not be assignelly the Consultant without the
prior writtenconsent of the PCCA.

Sectionl4. Binding This Agreement shall be biith upon aml inure to he benefit of the
Parties and their respective successors andippedrassigns.

Sectionl5. Governing Law.THIS AGREEMENT SHALL BE GOVERNED B Y AND CONSTRUED
IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, EXCLUDING ANY CONFLIC T-OF-LAWS
RULE OR PRINCIPLE THA T MIGHT REFER THE GOV ERNANCE OR CONSTRUCTION OF THIS AGREEMENT
TO THE LAW OF ANOTHER JURISDICTION. THE PARTIES HERETO EXPRESSLY AGREE THAT THI S
AGREEMENT IS EXECUTED AND SHALL BE PERFORMED IN NUECES COUNTY, TEXAS, AND VENUE OF
ALL DISPUTE S, CLAIMS AN D LAWSUIT SARISING HEREUNDER SHALL LIE IN NUECES COUNTY, TEXAS.

Sectionl6. Severability If any partof this Agreenent is held to beinvdid, illegal, or
unenforceable in angespect, such deteination shallnot affect ay other provision of thif\greement,
and this Agreemnt shall hen be construed as ifdlnvalid, illegd, or unenforeable provision had not
been included in this Agreement.

Sectionl?. Open Records The PC@ is a govermental bog subject to theequirements of
the Texas Public Information Act (Tex@svernmenCode, chaptes52), anl as such the PCCA is required
to disclose tahe pubic (upon request) tis Agreemehand certain dter information anddocunents relating
to the consumation of theransactionsa@ntenplatedherdoy. In this regard, the Consultant agrees that the
disclosure of this Agreement oryaother information or naterials related to the consummation of the
transactions conteptatedhereby to e public by the PCCA as regired by theTexas Publidnformation
Act or anyother applicable law will not expose tR&ECCA (or any payt acting by, though or under the
PCCA) to any clan, liability or actionby the Consuént.

Sectionl8. Entire Agreenent This Agreemnt constitutes #hentire agreement between the

Parties withrespect to these partianl Services. There areno written or oral representations or 62
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understandings between the Parties with respethgoServies that are not full expessed in this
Agreement.This Agreement @y beamended or modified &m time to time only by a written instrurent
executed by the Parties.

Sectionl9. Waiver The failure of either Partyn any one ormore instances to insist upon
strict performance of any of the tesrend provisionsof this Agreement or to exercise any option herein
conferred shall not be construed asaver or relinquishment to grextent of the right to assert or rely
upon anysud terms, prowgions oroptions on anyfuture occasion.

Section20. Force Majeure In the event either Brty shdl be delayd or hindered in or
prevented fronthe performance of aract required hereundby reasons of strike, lockoutslor troubles,
restrictive government or judicial orders or decreess rinsurrection, war, Acts of Goahclement weather
or other sinlar reason or a cause lmdsuch Party’s antrol, then gerformance of such act shall be excused
for the period of such defa Any timelines affetedby such forcemagjeure shal be extended for a period
equal to that of the delaiotice of the start and stop ofyaeuchforce majeure shall be provided to the
other Pan.

Section21. Limitation of Liability. Except as othmvise expressly vided herein, neithe
Party shall be liable or responsibleotthe other Paxyt for ary indirect, incidentalor consequeral loss or
damege of any nature whsdever (including, butotlimited to, contract, negligence or taghility) of the
other Pan, including without limitation, ary actualor anticipated profits,obs of tine, inconvenience,
commercial bss or anyother danages,even if theParty has advance noticef the possibiliy of such
daneges.

Section22. Headings All Sectionheadings owother titles usedh this Agreement are used
solely for convenience and shall not affect or be usembnnection with the intpretation orconstruction
of this Agreement.

Section 23.  Defamation The Parties covenant angree that in o event, andtano time during
the Termor at anytime thereafter, stiaeither of them disparagedenigrate, sinder, libelor otherwise
defame the other or the othex’businesses, servicgspperties or assgetor emploges, personnel, agents,
or representates.

Section 24.  No Organizational Conflictof Interest Consultant herebgertifiesthat it has no
actual or ptential Organizational Contlts of Interest.“Organizational Conflit of Interest” means that
because of other activities or relationships with ofbersons or entities, the Consultant is unable or
potentially unable to rendemmipartial assisaince oradvice to PCCA or theConailtant’s objectivity in
perfornming the servicesnder this Agrement is or might otherwise benpaired. Consultat agrees to
immediatelynotify PCCA of anyactualor potentialOrganizational Conflicts of Interetitat develop dunig
the termof this AgreementConsultantigrees that PCChay termirate this Agrement imnmediatelyif it
becanesawae of anyOrganizational Conflict of Intest during the ten of the Agreenent.

Section 25.  Disclosure ofinterested Brties. Consultant will corply with the provisionof
Section 225208 of the Texas Govemrent Code an@€hapter 46 of the Texas Ethicsr@mission Rules
by preparinga Texas Form 1295, “Certificate of Inésted Parties” and suliiting thesigned andhotarized
form to PCQA at the tine Consultant subits the signed contract to PCCA.
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IN WITNESS WHEREQF, the Parties have caused this Agreement to be executed by them or their

duly authorized representatives effective as of the Effective Date.

286904v5

PCCA:

PORT OF CORPUS CHRISTI AUTHORITY OF
NUECES COUNTY, TEXAS

By:
John P. LaRue
Executive Director
CONSULTANT:

MOFFATT & NIC

Name: @athan E. Thomas, P.E.
Title: ice President

Consulting Agreement
Page 6
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EXHIBIT A

SERVICES

The Consultant will perforrthe following professinal services in accordea with the terrmand
conditions set forth in thiagreement:

Conduct a market study for the Port Aatity’s Bulk Temminal in accordanceith Request for Proposals
dated Mg 9, 2016,and Consultaris Proposal daéd June 102016. Thismarket study will include
interviews wth external sources, Port staff and Bilitkkminal Terants and Operators, as appropriate. The
Market study will reviewand evalute donestic andnternationalbulk material cargomarkets and trade
routes, current andifecaséd tonnagesand identif short termcaigo projections and oppantities, long
term future commodities andpportunities, and themprepare a fulreportof findings. The market stug
must include a global arket segmentation analg, market trends and tariff-chargeneparisons. The
report nust ako detail the basis of these findingibe Market Studyill be usd to identify new business
developnentopporunities and aid in fuire developmenf a proposednaster plan for the Bulk Terimal.
The Port Authority will provide a tenyear historicarecord of cargo comadities and tonnages handled at
the Bulk Terminal and cargorinages dndledwith Port Authority owned equiment.

Consultants approach tohis scopeof work includes the major tasklisted below and further detailed as
follows:

Initial meetirg with the Port/project kick-off in Cpus Christi

Preliminary market assessment an@égentation of earlfinding (off-site)
Refined analysis incorporatingigancefrom the Port on preliinary effort
Final report subiittal and presentation in Corpus Christi

Stakeholder interviews (amededand agreed as aahge in scope)

Consultant will comlete the work within eight-weekfromthe initialmeeting to the final presentation.

| weeks
1 |2 |3 |4 |5 |6 7] 8

Initial Meeting & Kick-Off

Preliminary Market Asgssnent & Pesntation
RefinedAnalysis

Final Report& Presentation

* Meeting

The initial meeting will be held withimto weeks othe contract authorizatioor as soon as practicable
thereafter based on PCCA availability

A. Initial Meeting & Project Kick —Off

The Consultant Project Teamill, ata time convenient to PCCAmeetwith the PCCA'’s team in Corpus
Christi. Themeeting willbe used to acquaint the Cotliant Project Teamwith the appropriate Port staff,
and to review the ®t’'s expectations diming, contemh and deliveables. This meang will also beused ©
subnit any data request®the Port that the Consuttawould regire to prodice the market anadg.

65
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B. Preliminary Market Assessment and Presentation

The objective of the pretiinary market assessment will be to develop a first authe volune projections
for theport. These initialprojections wll be then beshaed with the Port in ordedo receive their feedback
on the overall direction and scale of the outlook.

In order toproduce the forecastConsultantvill follow a basic task process which follows:

1. Trade Trends. Consultanwill identify the historicalgrowth trendsof the commodities currently
being handled at th@ort. Growth trends will be idnified for the LS as a wholethe US GuliCoast
region n aggregate, and the dominant ports. itiddally, Consultat will identify theglobaltrade
trends othese sambulk andbreak bulk commdities.In orderto produce thianalsis, Consutant
will use data provided byhé Port, as well as publgources including the USe@@sus Bureauthe
US Army Corps of Enginers, and the hlted Natiacn’s ConTrade data set. Thanalysis will also
be used to g ary comnodities moving through conpeting gatewaywhich could potentially
relocate anafr shift inpart to Corpus fristi.

2. Industry Dri vers. As the existing comuodity base at the Polnlas been establied in Task 1, and
the growth trends of these contextualizedthie broader regional, national and glolade
econones, Consultant wildevelop aroutlod for the primaryindustries responsible faither
producing oconsuning these same ocamodities. Theoutlooks will be based on the seakfacbors,
namely whether thg serve prinarily a donestic bae (i.e. constructionr an international base
(i.e. petro productmeant br export). Consultat will measure thgerformancef these industries
relative to overall econoim growth, and produce aestimate of Liture growth based on known
potential risks. The anadig will include a grahical representatio of theindustry concentration
(at the count-level) within the hinterland anketthePort serves. This will helgenonstratevhere
the production/consuption sourcesre that fall within thgortsimmedate cathment area, and
where thosera in the nore extensive hinterland.

2a. ldentifying the Ports competitive inland reachased on the inland freight costs through Corpus
Christi canpared to corpeting gateway will ill ustate to what extent, on a cost basis, the Port
could potentiallyenlarge its “natural” hinterland.

3. Volume Projections. Theindusty outlooks will be paired wh the respective trade flow pattsrn
to produce forecastof trend growth of the éting commodity base. Thesednd forecastsvill
incorporate estimates of organic growth asvell as potential market hare capture/loss.
Additionally, Consultant wi provide anoutlodk (based ororganicgrowth) forgoods currenyl not
moving through the Port, but which appeartasibé candidatesotbegin to.

Once this prelinmary analysis is conplete, the Porand Project Tearwould reconvene in Gpus Christi
for a presentation ahe gproach/progress-to-datedatheinitial findings. It would serve as workshop,
wherebyfollowing the presentation the Port woulddreouraged to provide initideedbackand signal to
Consultant points of coeen which need to be adthised sooneather than later. Consultant anticipates
that this neeting should beneld at the end ohe 5" week.

C. Refined Anaysis

Following the presentatioof the praminary findings, Consultant wilcontinue to review thenarket
analysis andoutlooks, and adjushemaccordinglybased on theskedback provided bthe Port.
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Consultant anticipates thtis period will includea higher level oEommunication betweenhe Port and
the Project Tea. As suchM&N would recanmend the wekly, or potentiallybi-weekly, callsbescheduled
to ensurehatall efforts are coordinatednd theoutput, the fnal deliverable meatthe Ports expectations,
without exception.

D. Final Report & Presentation

The Port and Consultant Project Team will again recoawe Copus Christi for a final presentation. In
all likelihood this will bea sunmationof the keyfinding, asmuch of the approach and support material
would have been covered in the hirte meeting. This will also serve as the formal closing of the project,
and the written report wilhe delivered as well.

This final meeting coutl ako be dae renotely if preferable by the Port, in thevent thathe additional
travel cost of keyConsultant Project Teanmembers located outside of Texas is undesirable.

E. Stakeholderinterviews

Consultant reognizes thain certain insances it becoes useful to engage a stakeholder interview jarogr
to assist in the manket assessment depending data availability and PCCArreference. Following
agreenent on the presented wopkan,with any alterdions deened fit by the Port, a discussion regarding
a sepaate tak item of thestake holder interviews wibe held. This would entail direction from the Port to
the Consultant as to the size, scope andtaurof the desired interview process

286D4S5 Consultirg Agreenent
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EXHIBIT B

CONTRACT FEES
(Hourly fee basis)

The Consultant will perform the services describbeBxhibit A in accordance with the tes and
conditions ofthis Agreement on ahourly fee basisprovided, however, that the total fee for services
rendered under this Agreement wititexceed $85,934 (totiborfees $81,824 and total exypses $4,110)
without PCQ@\’ s written approval.Services providé by Gonsultant will be billed at the rates identified in
AttachmentB-1 to this Agreerant herein. This & will coverall costs for oerhead, including butot
limited to, offce rent, longlistance telepone chargs, postage, armghyroll and ©pying chargs.

The Authority agrees to meburse the Consultarfor certain authorized and approved travel
expenses incurred by the Consottaluring the Tem and directly resulting fromthe Consultants
performanceof the Services undehis Contract. Rambursement for lodgingral mealsmay not exceed
the maximum allowableper dian rates for domesti or foreign travel aset ty the U.S. Depanient of
Defense, Defense Travilanagenent Office. Lodging and real per diem rates fospecific locations
(foreign and donestic) may be fpund at: http//www.defensetravedod.mil/site/perdiemCalcfm.
Authority will also reinburse the Consultant fadocunent productioncosts and othedirect costs
(collectively, “Direct Cost’) incurrad by the Consultant iperforming tle Services. The Consultant shall
submt proper docurantaton of any seh approvedravel expenses and Dire€Cbsts to Authority from
time to time, and such costs and expenses shalliltled to Authority at Consultat’s actual cost.

In order b receive paynert, the Consuéint must submit an invoiefor all fees earned during the
installment period (monthly). This inwice should ao include ay approveddirect expenses, properly
itemized along with originereceipts. Mathly invoices will include a time log indicating services provided.
PCCA will payall invoices within 3@ays of receipt of the invoie

Should this Ayreenent be teminated for anyeasonthe Consultanwill be paidall fees earned up
to the ternmation date andnyapproved direct expenses incurred.
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.‘.‘ moffatt & nichol

RATE SCHEDULE FOR PROFESSIONAL SERVICES

PROFESSIONALS

TECHNICIANS

CLERICAL

PCCA Bulk Terminal Market Study
Effective January 1, 2016 Until December 31, 2016

CLASSIFICATION

Principal
Projed Managr

Sypervisory Economist/Consultant
Sernor Economist/Consultant
Economist/Consultart 111

Economist/Analyst 11
Economist/Analyst |

Junior Economist/Analyst

Economist Graphics
Senor Tedhnician
Desigier

CADD Il

CADD |

Projeda Controls
Word Processirg
Gereral Clerical

HOURLY RATES

266.00
26600
242.00
222.00
20500
180.00
160.00
127.00

16500
15800
147.00
12100
10500

110.00
92.00
92.00

@ AP Bh P B BB B PP HHH B P

REIMBURSABLE EXPENSES (Unless Otherwise Provided in Written Agreement)

Subcontracts or Outside Services

Reproductions

Travel

-In House

Mylar Plots (B/W)

Color Plots

Vellum Plots (B/W)
BondPlots (B/W)
Drawing Reprodiction
Document Regodiction

-Outside Reprodvction

Compary Auto
Rertal Vehicle
Airfare

Meals aml Lodgng

Cost +15%

$2.00/SF
$4.00/SF
$100/SF
$0.50/SF
Cost +15%
$0.10/shed

Cost +15%

Prevailing IRS
Cost
Cost
Cost
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EXHIBIT C
INSURANCE

The limits of liability for the insurance required lpargraph 8.3f the Agreement are as follows:

Typeof Insuance Limits of Liability
A. Workers’ Conmpensation Statutory
B. Employer's Liability $1,000,000
C. CommercialGeneral Liabiliy $1,000,@0 (Any One Occurrence)

$2,00,000 (Aggregate)
The CGL Policywill provide contractual liabity coverage at the aforemtioned linits.
D. Business Autmobile Liakility $1,000,000 (CSL, Each Accident)
Automobile liability coveiege will includeall owned, non-owne@nd hired vehicles.
E. Professional Liabilitynsurance (E&O) $2,000,000

Consultant will procure and maintain pessional liabilityinsurance for proteicn from
claims arisirg out ofperfomance of itsServices under this Contract causedahy error,
omission, oract for which the Consulta is legaly liable. Policés written on a clais-
made bas $all have an extended reportiqmgriod of at least two (2years begnd
termination of the Contract.

F. UmbrellaLiability $5,000,000

Umbrella liahlity coveragewill apply to Employer's Liability, Commercal General
Liability, and Business Aatnobile Liahlity .

Each poliy, except Professional Liabyif must coniin an endorsement to th#ect that the suer
waives anyclaim or rightof subrogatinto recover aginst the Authorityits Port Comrssioners, officers
and enployees (“Authority Parties”) Additionally, the AuthorityParties shall be designated as
Additional Insured eitheryba blanke additional insured or a specifmdorsement on all policies, except
for Worker’s Compensation, Emloyer’s Liability, andProfessional Liability. In the event that the work of
Consultants enployees fall within thgurview of tre United States Longshorem's and Harbor Workers’
Compensation Act, the Jones Act or the FedenadpByer’'s Liability Act, Consultant shall extend its
insurance coverage to prde insurance against thabilities imposed under thapplicable Act or Acts.

Each policy except Workers’Conmpensation and Professional Liability must contain an
endorserent that the polig is primary to anyotherinsurance available to th&dditional Insureds with
respect to claims arising under this Cantr

The insurance required &sted above, shall applp any contractor or subcordctor performing
for or on behalf of Caisultant, andConaltant shallersure that any such subcontractor is aware of and is
in conpliance with the insurance requirents during ay periad such contractois perforning work under
this Contract.
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The minimum insurane required may be increasgebriodically upon request b#uthority to
commerciallyreasonable limits. The cquany writing each of thd>olicies nust possess a current rating
with A.M. Best Canpanyof at least A-, VII".

Consultans liability shallnot be linited to the specified amunts of insurance required herein.

286D4S5 Consultirg Agreenent
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el AGENDA MEMORANDUM
PORTCORPUS CHRISTI Action Item for Port Commission Meeting of July 19, 2016
DATE: July 19, 2016
TO: Port Commission
FROM: Sarah L. Garza, Director of Environmental Planning & Compliance

sarah@pocca.com
(361) 885-6163

Angela Leyva, Safety Manager
Angela@pocca.com
(361) 885-6107

AGENDA ITEM NO. 12.e

Award a Master SAAS Subscription and Services Terms and
Conditions Agreement with Intelex Technologies Inc. to Provide an
Environmental, Health and Safety Software Platform Solution

SUMMARY: Staff requests the award of a Master SAAS (Software as a Service)
Subscription and Services Terms and Conditions Agreement with Intelex Technologies,
Inc. (Intelex,) to provide an out-of-the-box, cloud-based software solution with mobile
capabilities for the Port’s environmental, health and safety recordkeeping needs. The
annual subscription fee for the Intelex Platform is $52,561.92. The agreement also
includes implementation services in a not-to-exceed amount of $142,420 to get the
software solution properly configured for Port use, create templates to load our existing
data after configuration, and training of end users.

This item is in the 2016 Capital Budget for the environmental modules. The health and
safety modules were not budgeted. However, with the ramp up in the safety program of
late and the recordkeeping associated with evaluating the Port’'s safety performance, a
software solution is essential and there is a cost saving advantage to incorporating health
and safety in a combined software solution. The cost breakdown between the
environmental and health and safety is as follows:

Environmental | Health and Safety | Administrative

Software Subscription Fee $24,540.96 $10,185.96 $17,835.00
Implementation — Configuration,

Training, Testing, Deployment $97,840.00 $29,580.00 $15,000.00
Total $122,380.96 $39,765.96 $32,835.00

BACKGROUND: Staff issued an RFP for an off-the-shelf software that could provide
a long-term solution to the current in house software which is a customized application

llllllllll
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with limited ability to modify and no mobile (field) application. The RFP required minimal
customization with greater ability and flexibility to collect, enter, share, maintain, evaluate
and verify Port-wide environmental, health and safety performance.

Five (5) proposals were received and after evaluation, three (3) were short-listed. The
short-listed proposers were invited to conduct demonstrations of their software to the
evaluation committee. Intelex offered the lowest and best evaluated proposal based on
the published evaluation criteria in the RFP and was determined to be the best software
solution for PCCA based on the out-of-the-box functionality of the Intelex platform
requiring no customization, user friendly solution, and cost. The Proposal Evaluation
Sheet as well as the and Comparison of the Costs sheet summarizing the evaluation
results are attached for reference

Currently, in the Department of Environmental Planning and Compliance, well over 150
man hours per month are spent between multiple employees collecting the required
environmental data from various sources, summarizing the data, keying and reporting it
out in various formats. This equates to approximately 25% ($141,502) in operating costs
per year on environmental recordkeeping which is the minimum to meet compliance
requirements. Additionally, in the Safety Department, 50-75% ($100,000) of the operating
costs are related to time spent gathering, completing, compiling, and summarizing safety
records. These operating costs do not reflect the additional field personnel operating
costs for both environmental and health and safety recordkeeping or the accountability
component of both departments. Additionally, there is an annual software licensing cost
of $1,149.86 to maintain the current in-house SQL database. Total costs associated with
recordkeeping and benchmarking is approximately $242,651.86.

The software solution will not only make the recordkeeping and summary reporting
throughout the organization far more efficient but will also improve processes for follow
up and accountability through automated escalating notification and prioritization
functionality.  This software solution will significantly reduce time Port-wide for
recordkeeping and benchmarking requirements for both environmental and health and
safety.

ALTERNATIVES: Do nothing and continue to use the antiquated SQL database with
web access, access database and excel spreadsheets that have been created over the
years for tracking environmental data. There is limited functionality with these in house
ad hoc programs and as a result, the collection, compilation, and reporting of
environmental and health and safety performance is inefficient. Currently, there is no
recordkeeping solution in support of the health and safety program.

CONFORMITY TO PORT POLICY: This supports the efforts of the Strategic Plan
and the associated action plans to be an environmental leader and to foster a safe and
healthy workplace.
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EMERGENCY: Not applicable.

FINANCIAL IMPACT: The annual subscription fee for the software solution is
$52,561.92 each year after implementation.

STAFF RECOMMENDATION:  Staff recommends approval of the attached Master
SAAS Subscription and Services Terms and Conditions Agreement with Intelex. Staff
further recommends approval of the annual subscription fee and the implementation costs
for a total amount of $194,981.92 in 2016 and approval of the annual subscription fee of
$52,561.92 each year through July 31, 2019, for a total overall amount of $300,105.76.

DEPARTMENTAL CLEARANCES:

Originating Department Environmental Planning and Compliance
Reviewed By Sarah Garza
Tyler Fuhrken
Angela Leyva
Danielle Converse
Legal Dane Bruun
Senior Staff John LaRue
Sean Strawbridge
Jarl Pederson

LIST OF SUPPORTING DOCUMENTS:

Proposal Evaluation Sheet
Comparison of Costs

Master SAAS Subscription and Services Terms and Conditions Agreement with
Intelex Technologies, Inc.
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Proposal Evaluation Sheet

AGENDA ITEM NO. 12e

E2 MANAG ETECH

COLLABORATE INNOVATE DELIVER

Evaluation Committee Member 1 Evaluation Committee Member 2 Evaluation Committee Member 3 Evaluation Committee Member 4 Evaluation Committee Member 5
Requirement Criteria [Intelex] [EHS Insight] [Dakota Soft] [Intelex] [EHS Insight] [Dakota Soft] [Intelex] [EHS Insight] [Dakota Soft] [Intelex] [EHS Insight] [Dakota Soft] [Intelex] [EHS Insight] [Dakota Soft]
Score Score Score Score Score Score Score Score Score Score Score Score Score Score Score
(0-5) (0-5) (0-5) (0-5) (0-5) (0-5) (0-5) (0-5) (0-5) (0-5) (0-5) (0-5) (0-5) (0-5) (0-5)
Vendor followed and performed
each scenario listed in Vendor 15% 4.00 5.00 1.00 4.00 5.00 2.00 4.00 5.00 2.00 4.00 4.50 1.50 5.00 5.00 2.00
Demonstration Guidance
. Vendor Functional Requirements
Vendor Demonstration score 40% 4.85 491 2.61 4.95 461 3.40 3.10 3.13 2.71 4.92 4.56 3.75 4.72 4.17 2.66
Vend litati Usabilit
endor Qualitative / Usability 25% 439 4.39 227 4.85 4.39 258 5.00 455 227 4.77 4.24 3.33 477 4.02 1.82
Requirements score
Proposed cost of software
li ing for all dul
censing for afl moduies 10% 5.00 3.00 4.00 5.00 3.00 4.00 4.00 5.00 1.00 4.00 5.00 1.00 5.00 5.00 2.00
requested using the template
provided
Cost of Software
Estimated cost for
impl tati d i
implementation and ongoing 10% 5.00 3.00 4.00 5.00 3.00 4.00 4.00 3.00 5.00 4.00 2.00 3.00 5.00 3.00 3.00
support using the template
provided
TOTAL SCORE 4.64 4.41 2.56 4.79 4.29 3.10 3.89 3.94 2.55 4.56 4.26 2.96 4.83 4.22 2.32
Sum Average Min Max
Intelex 22.71 4.54 3.89 4.83
EHS Insight  21.12 4.22 3.94 4.41
Dakota 13.50 2.70 2.32 3.10
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COMPARISON OF COSTS
PCCA REQUEST FOR PROPOSALS FOR EMIS

Vendor Implementation Cost Licensing Cost (Annual)
Dakota Software $141,000 $171,500
EHS Insight $229,000 $23,400
Intelex $123,100 $39,367

Note: This is the cost provided during the RFP. The costs were not permitted to increase greater
than 25/ during contract negotiations where more specific detail on PCCA user needs was identified.
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MASTER SAAS SUBSCRIPTION AND SERVICES TERMS AND CONDITIONS

BY ACCEPTING THIS AGREEMENT OR USING THE INTELEX PLATFORM (AS DEFINED
BELOW), YOU AGREE TO THESE TERMS AND CONDITIONS. IF YOU ARE ENTERING INTO
THIS AGREEMENT ON BEHALF OF A COMPANY OR OTHER LEGAL ENTITY, YOU
REPRESENT THAT YOU HAVE THE AUTHORITY TO BIND SUCH ENTITY AND ITS
AFFILIATES TO THESE TERMS AND CONDITIONS, IN WHICH CASE THE TERM "CUSTOMER"
SHALL REFER TO SUCH ENTITY. IF YOU DO NOT HAVE SUCH AUTHORITY, OR IF YOU DO
NOT AGREE WITH THESE TERMS AND CONDITIONS, YOU MUST NOT ACCEPT THIS
AGREEMENT AND MAY NOT USE THE INTELEX PLATFORM.

The Port of Corpus Christi Authority (“Customer”) and Intelex Technologies Inc. (“Intelex”)

hereby agree as follows:

1.

1.1

2.2.

2.3.

2.4,

2.5.

SCOPE

These terms and conditions apply to Customer’s use of Intelex’s Software-as-a-Service-based
subscription services (“SaaS Service”), and professional and support services, along with any
related work product (such SaaS Service, professional and support services and work product,
collectively, the “Intelex Platform’) ordered by Customer under an order form, statement of work,
or other ordering document issued by Intelex (including any online form, which Customer agrees
is subject to acceptance or rejection by Intelex) specifying the services to be provided hereunder
(“Order”) attached as Exhibit A and attached Exhibit B and C. These terms and conditions and all
Exhibits (collectively, this "Agreement") represent the parties' entire understanding regarding the
Intelex Platform and shall control over any different or additional terms of any purchase order or
other non-Intelex ordering document, and no terms included in any such purchase order or other
non-Intelex ordering document shall apply to the Intelex Platform. In the event of a conflict between
the terms and conditions of this Agreement and any purchase order or non-Intelex ordering
document, the terms of these terms and conditions of this Agreement shall control.

ACCESS TO INTELEX PLATFORM

Right to Use Intelex Platform: Intelex grants the Customer, subject to the terms and conditions
of this Agreement, a non-assignable, non-transferable, non-exclusive right to permit Customer’s
Authorized Users to access and use the Intelex Platform solely for the Customer’s internal business
purposes, subject to any specific usage restrictions set forth in the Order.

Service Level Agreement and Support: Intelex will provide the Intelex Platform and related
Support Services (as defined in the Service Level Terms) in accordance with the Service Level
Terms set out below.

Services: Intelex will provide any required implementation and professional services as listed in
Exhibits B and C.

Data Protection: Intelex will maintain industry standard administrative, physical and technical
safeguards designed for the protection of the security, confidentiality and integrity of Customer
Data, including measures designed to prevent access, use, modification or disclosure of Customer
Data by Intelex personnel, except (i) as required to provide the Intelex Platform and prevent or
address service or technical problems, (ii) as compelled by law in accordance with Section 6.1, or
(iii) as Customer expressly permits in writing.

Customer Property Protection: During the performance of the Agreement Intelex may have
access to the personnel, premises, equipment, and other property, including data, files and /or
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3.2.

materials (collectively referred to as “Customer Property”) belonging to the Customer. Intelex shall
preserve the safety, security, and the integrity of the Customer Property and other property of the
Customer. Subject to the terms and conditions of the Agreement, Intelex shall be responsible for
damage to Customer's Data, equipment, workplace, and its contents when such damage is caused
by Intelex’s employees or subcontractors. Should Intelex fail to comply with Customer’s
reasonable security requirements when on Customer’s premises, then Customer may immediately
terminate the Agreement.

CUSTOMER RESPONSIBILITIES WITH RESPECT TO THE INTELEX PLATFORM
Intelex Platform: Except as expressly provided herein, Customer agrees that it will not itself, and
will not permit others to: (i) sub-license, sell, rent, lend, lease or distribute the Intelex Platform or
any intellectual property rights in the Intelex Platform or otherwise make the Intelex Platform
available to others other than the Customer, its employees, agents, successors and assigns; (ii)
modify the Intelex Platform in any way not authorized by Intelex; (iii) use the Intelex Platform in
violation of any applicable law or for any purpose or in any manner not expressly permitted in this
Agreement or the applicable Order, including, without limitation to reverse engineer, de-compile,
disassemble or create any derivative works of the Intelex Platform not authorized by Intelex; or (iv)
remove or obscure any proprietary notices or labels on the Intelex Platform, including, without
limitation, brand, copyright, trademark and patent or patent pending notices.

Other Responsibilities: The Customer shall ensure that: (i) the maximum number and type of
Authorized Users that will be permitted to use the Intelex Platform and their mode of access shall
comply with the applicable Order; (ii) the Authorized Users will use the Intelex Platform in
accordance with the terms and conditions of this Agreement and the applicable Order; and (iii) its
network and systems used in conjunction with the Intelex Platform comply with the relevant
specifications provided by Intelex from time to time. Customer is solely responsible for procuring
and maintaining its network connections and telecommunications links from its systems to Intelex’s
data centres, and maintaining the security of its equipment and account access passwords. If either
party discovers that Customer has exceeded the applicable number and type of Authorized Users
in the applicable Order, or that the aggregate size of the Customer Data has exceeded the Default
Storage Capacity, such party will immediately notify the other party, and Customer will pay Intelex
its then-current fees for such overage up to that point. Thereafter, Intelex may either (a) require
Customer to either bring its usage within the limits of such restrictions or (b) increase Customer’s
permitted number of Authorized Users, or Default Storage Capacity (subject to continued payment
of such fees for such overage).

Customer Data: Customer acknowledges that responsibility for the collection and input of
Customer Data is the sole and exclusive responsibility of Customer. Intelex will not be responsible
in any way for any intellectual property infringement or violation or the violation of any other
person’s rights or the violation of any laws, including but not limited to infringement or
misappropriation of copyright, trademark or other property right of any person or entity, arising or
relating to the Customer Data. In relation to all personnel data comprised within the Customer
Data, Customer warrants that such data shall have been obtained and supplied to Intelex in
compliance with applicable data protection legislation, including Customer having obtained all
necessary consents and approvals from users that are necessary to permit Intelex to provide the
services under this Agreement. Customer further agrees to not use the Intelex Platform to store,
process or transmit (i) account number, credit or debit card number, with or without any required
security code, or password that would permit access to an individual’s financial account, or any
other sensitive financial information.
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4.1.

4.2.

4.3.

4.4.

5.2.

6.2.

PAYMENT AND INVOICING

Fees: Except as otherwise specified in this Agreement or in the Order, fees are based on SaaS
Services, Authorized Users and Professional Services listed in the Order and not on actual usage.
Saa$S Services and Authorized Users are purchased on a subscription basis (“Subscriptions”) for an
annual subscription fee (the “Annual Subscription Fee”) as specified in the Order. Additional
Subscriptions may be added during the Subscription Term (as defined below). Fees for
Professional Services will be as set out in the applicable Exhibits.

Invoicing and Payment: Customer will provide any required purchase orders promptly on signing
of the Order. All fees may be invoiced in advance. Invoiced charges are due within thirty (30) days
from invoice date. Payment obligations are non-cancelable and fees paid are non-refundable.
Customer is responsible for providing Intelex with complete and accurate billing and contact
information and notifying Intelex of any changes to such information.

Late Payment: If any amounts not under a good-faith dispute, are not received by the due date,
then at Intelex’s discretion: (i) such charges may accrue late interest at the rate of 1.5% compounded
(19.6% per annum) of the outstanding balance per month or the maximum rate permitted by law,
from the date the payment was due until the date paid; and/or (ii) Intelex may, without limiting its
other rights and remedies, suspend Professional Services or Support Services until such amounts
are paid in full.

Taxes: As per Section 151.309, Texas Tax Code, Customer is exempt from the assessment of State
sales, use and excise taxes. Customer shall provide Intelex with the tax exemption certificate,
promptly on signing of this Agreement. Further, Customer is exempt from Federal Excise Taxes,
26 United States Code Sections 4253(i). Intelex is solely responsible for taxes assessable against it
based on its income, property or employees.

PROPRIETARY RIGHTS

Intelex Platform: Subject to the limited rights expressly granted hereunder, Intelex reserves all
rights, title and interest in and to the Intelex Platform and all modifications and improvements to
the Intelex Platform (including Aggregate Data), plus all related intellectual property rights. Except
as expressly stated in this Agreement, this Agreement does not grant Customer any rights to, or in,
patents, copyrights, database rights, trade secrets, trade names, trademarks (whether registered or
unregistered), or any other rights or licenses in respect of the Intelex Platform.

Customer Data: Customer reserves all rights, title and interest in and to the Customer Data, and
subject to the limited rights granted by Customer hereunder, Intelex acquires no right, title or
interest from Customer under this Agreement in or to Customer Data or any intellectual property
rights therein. Customer grants Intelex a limited license to copy, transmit, display and modify such
Customer Data, solely as necessary for Intelex to provide services to Customer under this
Agreement, as well as to compile, use and disclose Aggregate Data in connection with Intelex’s
offerings.

CONFIDENTIALITY

Intelex acknowledges that Customer is a government agency subject to the Texas Public
Information Act. Intelex also acknowledges that Customer will comply with the Public Information
Act, and with all opinions of the Texas Attorney General’s office concerning this Act.

Customer and Intelex agree that in connection with this Agreement and their relationship, they may
obtain Confidential Information. The receiving party shall at all times keep in trust and confidence
all such Confidential information, and shall not use such Confidential Information other than as
expressly authorized by the disclosing party under this Agreement, nor shall the receiving party
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6.3.

6.4.

6.5.

6.6.

7.2.

7.3.

disclose any such Confidential Information to third parties without the disclosing party’s written
consent.

Notwithstanding the above, Intelex shall be authorized to disclose Customer’s Confidential
Information to contractors or employees of an Intelex entity who have a legitimate business need
to have access to such information. All Customer’s Confidential information will be destroyed
unless, as allowed under record and retention policies and laws, the receiving party shall
immediately return to the disclosing party all Confidential Information (including copies thereof)
in the receiving party’s possession, custody, or control upon termination or expiration at any time
and for any reason of this Agreement, on the disclosing party’s request.

The obligations of confidentiality shall not apply to information which (a) has entered the public
domain, except where such entry is the result of the receiving party’s breach of this Agreement; (b)
prior to disclosure hereunder was already rightfully in the receiving party’s possession; (c)
subsequent to disclosure hereunder is obtained by the receiving party on a non-confidential basis
from a third party who has the right to disclose such information to the receiving party. The
receiving party will be authorized to disclose Confidential Information pursuant to a valid order
issued by a court or government agency, provided that the receiving party provides (i) prior written
notice to the disclosing party of such obligation and (ii) the opportunity to oppose such disclosure.
Customer may disclose information necessary to comply with the Texas Public Information Act.
Intelex shall not disclose, advertise, or publish the terms and conditions of this Agreement without
the prior written consent of the Customer. Any press release or publication by Intelex regarding
this Agreement is subject to prior review and written approval of Customer. Customer may publish
the contract in its customary manner or as required by law or for the conducting of public business.
Feedback: To the extent Customer provides any suggestion, idea, enhancement requests,
recommendations or comments (“Feedback’), such Feedback will not be considered Confidential
Information, unless so specified, and Intelex will have the unrestricted right to use, profit from,
disclose, publish or otherwise exploit any Feedback that is not Confidential Information without
any compensation to Customer.

WARRANTIES

SaaS Services Warranty: Intelex warrants that the SaaS Services, as delivered, shall perform
materially in accordance with the specifications contained in the then current Documentation that
relates to the SaaS Services. In the event of any breach of the warranty in this sub-section during
the term of this Agreement, Intelex shall, as its sole liability and Customer’s sole remedy with
respect to breach of this warranty, diligently remedy such deficiencies that cause the SaaS Services
to not conform to this warranty. If Intelex determines that it is unable to remedy such deficiencies,
Intelex may terminate that portion of the applicable Order affected and refund to Customer a pro
rata amount of the fees actually paid by the Customer to Intelex for the unused Subscription Term
of the defective SaaS Services.

Professional Services: Intelex warrants that the Professional Services and Support Services will
be performed in a professional and workmanlike manner consistent with applicable industry
standards. Customer’s sole and exclusive remedy with respect to this warranty will be that Intelex
shall correct the breach of this warranty within a commercially reasonable period of time, provided
that Customer reports any warranty claims to Intelex within thirty (30) days of the delivery of the
related Professional Services or Support Services.

DISCLAIMER: EXCEPT FOR THE EXPRESS WARRANTIES SET OUT IN THIS SECTION,
INTELEX MAKES NO OTHER WARRANTIES, REPRESENTATIONS OR CONDITIONS,
EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION THAT OPERATION AND
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8.2.

8.3.

8.4.

8.5.

ACCESS OF THE INTELEX PLATFORM WILL BE UNINTERRUPTED OR ERROR FREE,
OR ANY IMPLIED WARRANTIES OF MERCHANTABILITY, TITLE, NON-
INFRINGEMENT, FITNESS FOR A PARTICULAR PURPOSE OR SATISFACTORY
QUALITY OR THOSE ARISING FROM STATUTE OR USAGE OF TRADE.

INDEMNIFICATION

Intelex hereby releases and discharges Authority and its agents, servants, representatives,
employees, officers, directors, and Port Commissioners (collectively, the “Customer” for the
purposes of this Section 8) from liability for and assumes the risk of loss or damage to the
property of Intelex and the injury or death of any person employed by Intelex, provided that
such liability, loss or damage is not caused by an act or omission of the Customer. Intelex
shall defend the Customer, at Intelex’s sole cost, from any action, proceeding, demand or
claim arising due to physical injury or death to an individual or damage to physical property
to the extent caused by the negligent acts, errors, or omissions of Intelex, its employees, agents
or sub-consultants in the performance of Services under this Agreement (the “Third Party
Claims”), and will indemnify Customer for all damages, losses, costs and expenses, of any
nature whatsoever as a result of the Third Party Claims, finally awarded against the
Customer by a court of competent jurisdiction, or agreed to in settlement by Intelex. Intelex
is not obligated under this paragraph to indemnify the Customer for the negligent acts of the
Customer.

Intelex will defend at its expense any IP Infringement Claim and will pay all costs and
damages finally awarded against Customer by a court of competent jurisdiction or any
settlement amounts finally agreed to by Intelex as a result of any such Claim, provided that
Customer (i) promptly notifies Intelex in writing of such Claim, (ii) transfers sole control of
the defense of the Claim and all negotiations leading to a settlement or resolution (provided
that Customer will have the right to reasonably participate, at its own expense, in the defense
of any such Claim); and (iii) fully co-operates with and assists Intelex in the defense of such
Claim.

Notwithstanding the foregoing, such indemnity shall not apply, and Intelex shall have no liability,
for any claim of infringement to the extent caused by: a) modification of the Intelex plaftorm by
Customer or a third party; b) the amount or duration of use which Customer makes of the Intelex
Platform, revenue earned by Customer from services it provides that use the Product, or services
offered by Customer to external or internal customers; ¢) combination, operation, or use of the
Intelex Platform with non-Intelex products, software or business processes; d) Customer’s use of
the Intelex Platform after Intelex informs Customer of modifications or a change required to avoid
such claims and offers to implement those changes; and e) any modifications made to the Intelex
Platform by the Intelex pursuant to Customer’s specific instructions.

If Intelex becomes aware of an actual or potential claim, or Customer provides Intelex with notice
of an actual or potential claim, Intelex may (or in the case of an injunction against Customer, shall),
at Intelex’s sole option and expense: (i) procure for the Customer the right to continue to use the
affected portion of the product or service, (ii) modify or replace the affected portion of the product
or service with functionally equivalent or superior product or service so that Customer’s use is non-
infringing; or (iii) terminate that portion of the applicable Order corresponding to the Claim and
refund to Customer a pro rata amount of the fees actually paid by the Customer to Intelex for the
unused Subscription Term of such Order.

Intelex’s indemnity obligations under this Section 8 shall not be limited by a limitation on the
amount or type of damages.
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8.6.

10.

11.

12

12.1.

THE FOREGOING REPRESENTS CUSTOMER’S SOLE AND EXCLUSIVE REMEDY AND
INTELEX’S ENTIRE LIABILITY AND OBLIGATION WITH RESPECT TO ANY ACTUAL
OR ALLEGED INFRINGEMENT OF ANY INTELLECTUAL PROPERTY RIGHT.

LIMITATION OF LIABILITY

For any claim or cause of action arising under or related to this Agreement: i) to the extent permitted
by the applicable law, none of the parties shall be liable to the other for punitive, special, incidental,
indirect, lost revenue or lost profits, or consequential damages, whether arising in contract, tort
(including negligence) or otherwise even if it is advised of the possibility of such damages; and ii)
Intelex’s liability to the Customer shall be limited to the total amount paid to Intelex under the
Agreement during the twelve months immediately preceding the accrual of the claim or cause of
action. However, this limitation of Intelex’s liability shall not apply to its indemnification
obligations pursuant to Section 8 of this Agreement.

INSURANCE

Intelex shall carry, at all times while providing Services hereunder, the required coverage set forth
in Exhibit D attached hereto, and with reputable insurance companies. Prior to execution of this
Agreement, Intelex will provide to Customer certificates of insurance issued by each insurance
company providing any of the required insurance coverage, and the text entered in each certificate
must be acceptable to Customer, Customer acting reasonably. The requirement to provide
acceptable certificates of insurance is a material condition of this Agreement, and work under this
Agreement will not commence until certificates of insurance have been received, reviewed, and
accepted by Customer. The minimum limits of liability and coverage for the insurance required
are set forth in Exhibit D attached hereto, which is incorporated herein by reference.

TERM

The term of this Agreement shall be for the subscription term set out in the first Order under this
Agreement (the “Initial Term”). The Agreement will automatically renew for additional periods of
one year (the Initial Term along with any renewal periods being the “Subscription Term”) unless
Customer gives notice of non-renewal at least 60 days before the end of the Subscription Term.
Additional Subscriptions purchased on any subsequent Order will co-terminate with the
Subscription Term. The term of Exhibits B and C will be for the Initial Term, unless extended by
mutual agreement of both parties

TERMINATION

Termination for Non-Appropriation by Customer: Customer may terminate any Order if funds
sufficient to pay its obligations under the Agreement are not appropriated by its governing body.
In the event of non-appropriation, Intelex will be provided ten (10) calendar days written notice of
intent to terminate. Notwithstanding the foregoing, if Customer issues an Order and has accepted
delivery of the services, Customer is obligated to pay for the services or they may discontinue using
services under any return provisions that Intelex offers. In the event of such termination, the
Customer will not be considered to be in default or breach under this Agreement, nor shall it be
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12.2.

12.3.

13.

14

14.1.

14.2.

14.3.

liable for any further payments ordinarily due under this Agreement, nor shall it be liable for any
damages or any other amounts which are caused by or associated with such termination.
Termination for Cause: If either party fails to substantially comply with any material provision
of this Agreement or any Order, and such breach has not been cured within thirty (30) days after
receipt of written notice thereof, the non-breaching party may terminate this Agreement or the
affected Order. Upon expiration or termination of this Agreement, (a) Customer shall cease any
further use of the Intelex Platform or Documentation, (b) each Receiving Party will return or
destroy, at the Disclosing Party’s option and upon written request, the Disclosing Party’s
Confidential Information in the Receiving Party’s possession or control, (c) all fees that have
accrued as of such expiration or termination, and Sections 5, 7.3, 8, 9, 10 and 14, will survive any
expiration or termination of this Agreement or the affected Order and (d) if this Agreement or an
Order is terminated due to Intelex’s uncured breach, Intelex will refund to Customer a pro rata
amount of the fees actually paid by the Customer to Intelex for the unused subscription term of the
affected Order.

Return of Customer’s Data on Termination: On termination of the Agreement, Intelex will
return Customer Data in an industry-standard format, on Customer’s request. Intelex will delete
all Customer Data from the Intelex Platform within 90 days of termination of this Agreement.

DISCLOSURE OF INTERESTED PARTITES

Intelex will comply with the provisions of Section 2252.908 of the Texas Government Code and
Chapter 46 of the Texas Ethics Commission Rules by preparing a Texas Form 1295, “Certificate
of Interested Parties” and submitting the signed and notarized form to Customer at the time Intelex
submits the signed agreement to Customer.

GENERAL

Assignment: Neither party may assign this Agreement nor any rights or obligations herein without
the other party’s prior written approval, except that either party may assign this Agreement to a
successor to substantially all of its assets or business related to this Agreement. Any purported
assignment in violation of this Section shall be void.

Miscellaneous: Notices to Intelex provided must be addressed to the Chief Financial Officer of
Intelex and faxed to 1 416 599 6867. Notices to Customer are to be given jointly to the Attention
of the Director of Information Technologies and the Director of Environmental Planning and
Compliance, Port of Corpus Christi Authority, P.O. Box 1541, Corpus Christi, Texas 78403. Any
modification of these terms and conditions must be in writing, and signed by each party’s
authorized representative.

Choice of Law: This Agreement shall be governed by the laws of the State of Texas, and the courts
of Nueces County, Texas, shall have the exclusive jurisdiction over all matters arising under this
Agreement. The parties expressly exclude application of the provisions of the United Nations
Convention on Contracts for the International Sale of Goods (the Vienna Conventions, 1980). If
any provision of this Agreement is held by a court of competent jurisdiction to be invalid or
unenforceable, then such provision(s) shall be construed to reflect the intentions of the invalid or
unenforceable provision(s), with all other provisions remaining in full force and effect.
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15

15.1.

15.2.

15.3.

15.4.

15.5.
15.6.

15.7.

15.8.

12

13

14

DEFINITIONS

“Aggregate Data” means the Customer Data received by Intelex that has been subsequently
compiled on an aggregate and anonymous basis

“Authorized Users” means those employees, agents and independent contractors of the Customer
who are authorized by the Customer to use the Intelex Platform in accordance with the number and
types of users as set out in the Order.

“IP Infringement Claim” means any claim suit or proceeding filed against Customer by any third
party to the extent that such claim, suit or proceeding asserts that the Intelex Platform infringes any
intellectual property rights of such third party in Canada or the United States patents, copyrights,
trade and service marks, and any other intellectual or intangible property rights in connection with
performances or actions of Intelex pursuant to this Agreement.

“Confidential Information” means all confidential information disclosed by a party (the
“Disclosing Party”) to the other party (the “Receiving Party”’) whether orally or in writing, that is
designated as confidential or that reasonably should be understood to be confidential given the
nature of the information and the circumstances of the disclosure, and includes the terms and
conditions of this Agreement and all Orders (except to the extent disclosure is necessary for
Customer to get requisite approvals to enter into this Agreement) as well as business and marketing
plans, technology and technical information, product plans and designs and business processes
disclosed by such party, and where Disclosing Party is Intelex shall include the Intelex Platform,
but does not include any information that (i) is or becomes generally known to the public without
breach of any obligation owed to the Disclosing Party, (ii) was known to the Receiving Party prior
to its disclosure by the Disclosing Party without breach of any obligation owed to the Disclosing
Party, (iii) is received from a third party without breach of any obligation owed to the Disclosing
Party, or (iv) was independently developed by the Receiving Party. Where the Disclosing Party is
the Customer, Confidential Information shall not include any information provided by the
Customer through the public forums on Intelex Community, or any successor site.
“Documentation” means as related to the SaaS Services, the documentation and online help made
available to Customer via www.intelex-exchange.com or any successor site.

“Customer Data” means all electronic data or information submitted by Customer to be stored or
processed in the Intelex Platform.

“Taxes” means any taxes, levies, duties or similar governmental assessments of any nature,
including but not limited to value-added, sales and use, or withholding taxes, assessable by any
local, state, provincial, federal or foreign jurisdiction.

“Default Storage Capacity” means the maximum allowable aggregate size of the Customer Data
that may be stored on the Intelex Platform, which is 50 gigabytes.

SERVICE LEVEL AGREEMENT TERMS

ADDITIONAL DEFINITIONS

“Business Day” means any week day of the year (Monday through Friday) except for the following:
New Year’s Day (January 1), Labor Day, American Thanksgiving, and Christmas Day (December
25).

“Defect” means any error, problem or malfunction of the SaaS Service such that the SaaS Service
does not conform to the Documentation.

"Downtime"” means any period where the SaaS Service is not available to the Authorized Users,
excluding Exempt Downtime.

“Exempt Downtime” means Downtime that is (i) scheduled maintenance time necessary to
implement any updates, upgrades or other modifications to the SaaS Service or perform routine,
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emergency or ad hoc maintenance activity and for which Intelex has provided Customer with
reasonable advance notice; or (ii) is caused by failure of equipment not included in the SaaS
Infrastructure, including but not limited to, interruption of failure or telecommunication or digital
transmission links, hostile network attacks, network congestion, denial of service attacks, failure
of the Internet generally, or any action or inaction of the Customer or any third party.

“Hosting Partner” means the third party provider of hosting services that operates a certified hosting
center equivalent to SSAE16 Type Il SOC1 certification.

“Response” means an acknowledgment of the Notification, as defined in Section 3.4 of these
Service Level Agreement Terms, and assignment of a support representative to investigate the
related Defect.

“Update” means the release of the SaaS Service containing improvements and adjustments to the
SaaS Service made at Intelex’s sole discretion, however not including major structural changes
and/or new important features. The change to an Update will be recognized by an increase in value
of the secondary version number (e.g. version x.1 to be replaced by version x.2).

“Upgrade” means the release of a version of the SaaS Service containing major changes to the
structure and functionality of the Software made at Intelex’s sole discretion, where important new
features may be added. The new release of the Upgrade will be recognized by an increase in value
of the primary version number (e.g. version 3.x to be replaced by version 4.x).

AVAILABILITY

The SaaS Service shall be available 99.9% of the time, as calculated monthly on a 24h/7 day basis
and excluding any Exempt Downtime.

If Intelex fails to meet the availability commitment as per section 2.1, Subscriber, shall, as its sole
and exclusive remedy for such failure, be entitled to a credit as follows:

Actual Availability Percentage Service Credit

>=99.9% No credit

99 to 99.89% 3% of the monthly Hosting Fee
98 t0 98.99% 6% of the monthly Hosting Fee
97 10 97.99% 10% of the monthly Hosting Fee
<97% 20% of the monthly Hosting Fee

Service Credits will be applied on the next invoice for the Annual Subscription Fee. The total
Service Credits for any Subscription Term will not exceed the Subscription Fee for that
Subscription Term.

SUPPORT SERVICES

Support Hours: Intelex shall provide Support Services every Business Day from the hours of 7:30
am EST to 8:00 pm EST.

“Support and Maintenance Services” means (i) online support to Customer’s system administrator
users relating to technical issues, errors or problems with the SaaS Service; (ii) access to online
resources via Intelex Exchange, or its future successor; (iii) notification of and access to Intelex
release patches and Documentation released by Intelex; and (iv) notification of and access to
Updates and Upgrades of the SaaS Service. Support and Maintenance Services do not include new
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3.3.

3.4.

3.5.

3.6.

applications and modules released by Intelex that include significantly different features and
functionality, which are packaged and licensed as separate applications and modules.

Supported versions: Intelex will provide Support and Maintenance Services for the most current
Upgrade and the immediately previous Upgrade of the SaaS Service released by Intelex to its
customers and for the environments as described in the Platform Support Policy, as may be
amended from time to time.

Items not covered by Support and Maintenance Services: Intelex is not obligated to provide Support
and Maintenance Services for errors or problems caused by the following: (i) third-party
components not provided by Intelex, including Customer’s infrastructure and network; (ii) use of
the SaaS Service other than in a recommended environment described in the Platform Support
Policy available as may be amended from time to time; (ii) training or walk-throughs of the SaaS
Service, change requests, end user requests or troubleshooting with end users; or (iii) continued use
of a version of the SaaS Service for which Support and Maintenance Services in not provided in
accordance with Section 3.3 above.

Notification: If Customer suspects that a Defect exists in the SaaS Service, Customer will notify
Intelex (the “Notification”) (i) through the online ticketing tool on Intelex Exchange; and (ii) for
Severity 1 Defects that Customer detects after Support Services Hours, Customer may also call
(416) 847 8985. The Notification shall describe the nature of the suspected Defect and provide
details of the circumstances of its occurrence sufficient, at Intelex’s discretion, for Intelex to be
able to reproduce the suspected Defect.

Service Levels: Intelex offers the following service levels for its Support Services:

Defect Impact Response Time

Severity 1 | Software is entirely inoperable | 1 hour from time of Notification for
Item as follows: (i) no users are able | Defect on production environment

to log on to the Software; and (ii)
no records can be submitted
system-wide.

Severity 2 | Customer is able to use the | 1 Business Day from time of Notification
Item Software  but  fundamental | for Defect on production environment
software functions are entirely
inoperable. A fundamental
software function is any one of
the following: (i) Inability to run
reports;  (ii)  Failure  of
Application (e.g. cannot submit
records for a certain application);
(iii) Failure of Email (All mails
are not generating or going out);
(iv) Failure of Event Services;
and (v) Multiple users are
prevented from accessing the
Software.
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Severity 3 | Defect in the Software that does | 3 Business Days from time of
Item not meet the criteria for Severity | Notification

1 or Severity 2 Defect, including:
(i) individual reports are not
running; (ii) application defects:
cannot close individual records;
cannot advance workflow on
individual ~ records;  cannot
modify certain fields; (iii)
individual emails are not
generated and/or sent; (iv)
individual imports cannot be run;
and (v) failure of individual
event services

Severity 4 | a support inquiry, including: (i) | 5 Business Days from time of
Item specific functionality questions; | Notification

(if) Intelex process questions;
(iii) defects regarding Intelex-
Exchange; and (iv) patch
requests

4. CUSTOMER OBLIGATIONS
Customer agrees to provide Intelex with all information and materials requested by Intelex,
including reasonable access to the SaaS Service to enable replicating, diagnosing and correcting a
Defect reported by Customer. Customer acknowledges that Intelex’s ability to provide satisfactory
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Support Services is dependent on Intelex having the information necessary to replicate the reported
problem with the SaaS Service.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by them or their
duly authorized representatives effective as of July 19, 2016.

Port of Corpus Christi Authority Intelex Technologies, Inc.

Of Nueces County, Texas

By: By:
Name:_John P. LaRue Name:
Title:__Executive Director Title:

Date Signed: Date Signed:
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ORDER

Revision Date: 20160205
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Order Form

Order Number: 00005344
Date: May 02, 2016

Quote Expiration Date: June 30 2016

Client:

Port of Corpus Christi Email:sarah@pocca.com
Sarah Garza

Phone:(361) 885-6163
222 Power St,

Fax:
Texas, 78401-1529 United States of America

Intelex:

Intelex Technologies Inc. Email: ryan.reeve@intelex.com
Ryan Reeve Phone: +1 (416) 599-6009

70 University Avenue, Suite 800 Fax: +1 (416) 599-6867
Toronto, Ontario, M6K3G9 Canada

We are pleased to provide you with the quotation which is valid until the expiration date noted above
General Contract Information

Subscription Start Date: 08/01/2016 Subscription End Date: 07/31/2019
Billing Frequency: Annual Initial Term: 36 Months
Currency: USD
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ORDER Number: 00005344

ORDER DETAILS

Intelex Software

Annual Annual

Product Start Date End Date Subscription Qty Subscription
Fee/Unit Fee

Compliance Tracking 08/01/16  07/31/19 $4,930.00 1 $4,930.00
Audit Management 08/01/16  07/31/19 $1,522.50 1 $1,522.50
Permits Management 08/01/16  07/31/19 $1,450.00 1 $1,450.00
Environmental Aspects & Impacts 08/01/16  07/31/19 $1,450.00 1 $1,450.00
EHS Incident Management 08/01/16  07/31/19 $7,540.00 1 $7,540.00
Waste Management 08/01/16  07/31/19 $3,480.00 1 $3,480.00
Training Management 08/01/16  07/31/19 $2,645.96 1 $2,645.96
Sustainability Performance Indicator 08/01/16  07/31/19 $4,350.00 1 $4,350.00
SDS Library 08/01/16  07/31/19 $2,175.00 1 $2,175.00
1 Object 08/01/16  07/31/19 $543.46 1 $543.46
Water Quality Management 08/01/16  07/31/19 $4,640.00 1 $4,640.00
Total Annual Software Subscription Fee: $34,726.92

Authorized Users

Annual Annual
Product Start Date End Date Subscription Qty Subscription
Fee/Unit Fee
System Administrator Users 08/01/16 07/31/19 $1,015.00 3 $3,045.00
Full Access Users 08/01/16 07/31/19 $870.00 6 $5,220.00
Supervisor Access Users 08/01/16 07/31/19 $870.00 6 $5,220.00
Limited Access Users 08/01/16 07/31/19 $435.00 10 $4,350.00
Total Annual User Subscription Fee: $17,835.00
Total Annual Subscription Fee: $52.561.92 |

Annual Subscription Fee

Term 1 August 01, 2016 — July 31, 2017 $52,561.92
Term 2 August 01, 2017 — July 31, 2018 $52,561.92
Term 3 August 01, 2018 — July 31, 2019 $52,561.92
Intelex Technologies Inc. Page 2 of 3 Confidential

Order Number 00005344
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Payment Terms

® Annual Subscription Fees in the amount of $ 52,561.92, covering the period July 01, 2016 to June 30,
2017, will be invoiced following the signing of this Order.

Additional Notes:

REQUIRED - Purchase Order

Is a Purchase Order (PO) required for the purchase or payment of the fees outlined in this Order
Form?

Please Select: { } Yes,{ } No
If yes, please complete the following:

Purchase Order Number:

REQUIRED - Sales Tax Exception

Is a Sales Tax Exemption required? (If yes, please provide certificate): { } Yes,{ } No

REQUIRED - Billing Contact
Billing Contact:

Phone:

Email:

Billing Address:

Confidential

Intelex Technologies Inc. Page 3 of 3 Order Number 00005344
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EXHIBIT B
STATEMENT OF WORK - PHASE 1
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1. Introduction

1.1 Document Use

The purpose of this Statement of Work (“SOW?”) is to serve as scope definition for the project for
Phase I. During the project, design documents will be jointly developed to define scope and
deliverables at a level of granularity required for a detailed project plan.

Changes to this SOW will be processed in accordance with the procedures described in section 3.1
Change Orders of this Exhibit.
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2. Statement of Work

2.1 Project Context

The purpose of the project will be to leverage the Intelex licensed software (“Licensed Technology”) to
support Port of Corpus Christi Authority’s (PCCA) Environmental Management Information System
(EMIS) project (“Solution”).

The project will follow the Intelex Compass Implementation Methodology and will occur in three
phases with three separate design workshops and iterative configurations. This first Statement of
Work outlines the first phase of this project which will establish the base system footprint and meet the
requirements of existing PCCA 1SO14001 program. This project will encompass identifying an
architecture for the project; gathering detailed requirements related to the in-scope applications; Audits
Management, Compliance Tracking, Environmental Aspects & Impacts, and Permits Management.

The applications will then be configured. Intelex will provide training and consulting services related to
the data import tool and reporting options. The Solution will then go through user acceptance testing
and the final solution will be deployed in an Intelex hosted environment.

2.2 Compass Implementation Methodology

Figure 1: Intelex Compass Implementation Methodology

4 N\ N\ /7 N\ 7

INITIATION DESIGN CONFIGURATION TESTING
Mobilization Requirements Application Client System Training Intelex Services
Gatherin Configuration Integration . to Support
Intelex Sales to ? 9 Production Transfer
Services Transfer Design System Client U Site Readiness
Integration lent User ; Project Close
Worksho Go-Live )
Project Kick-Off P & Imports Acceptance out
. 7 \. 7 \ 7 \,

For the applications included in the scope of this engagement, Intelex will utilize its Compass project
methodology for the implementation of the Solution. Initiation of the project includes a kickoff meeting
between Intelex and PCCA, and the development of an initial project plan. During the design phase,
specifications and configurations for the Intelex applications will be identified and documented in a
mutually-agreed specifications document that is developed following the design workshop.

In addition to the applications, details of any data migration or interfaces, as well as reports, will be
documented. Configuration of the solution will then occur as per the approved specifications. The
configured solution is then delivered to PCCA for user acceptance testing. In preparation to deploy the
final solution, training is provided and Intelex will support PCCA as the solution is moved in to
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Production. Following a period of post go-live support, the project team will transition on-going support
to the Intelex Application Support Department (ASD).

2.3 Project Scope

The following Applications constitute the first phase Scope for this Project. Additional phases will be
scoped in the subsequent Statements of Work and are outlined in Appendix C & D.

2.3.1

Standard Applications

Audits Management

Compliance Tracking
Environmental Aspects & Impacts
Permits Management

2.4 Key and Project Related Assumptions

This SOW and Estimated Charges are based on the requirements provided in the PCCA’s EMIS
Request for Proposals dated January 2016 and Intelex’'s Response dated January 29, 2016 on the
following key assumptions; the activities listed in sections 2.7 Intelex Activities, and 2.8 PCCA
Responsibilities.

1. The Production and non-Production versions of the System will be hosted by Intelex.

2. Configuration of the Licensed Technology will not commence until the Specifications Document
is mutually agreed to by both parties.

3. “Business Day” means any day other than Saturday, Sunday or a statutory holiday in Ontario,
Canada or the United States of America, for the duration of Intelex business hours. Intelex
business hours are between the hours of 08:30 and 17:00 EST (13:30 and 22:00 GMT).
Support and Consulting services can be provided outside of these hours at PCCA’s request
and as mutually agreed to by both Project Managers.

4. Any additional configuration, data migration, interfaces to third party systems, report building,
or any other item not listed as in scope will require a change order.

2.5 Out of Scope

The following is a non-comprehensive list of the items that were explicitly discussed with PCCA and
are not in scope.

1. Data Migration (Intelex will provide training and consulting services to PCCA of our Data Import
Tool).

2. Customization of Intelex Platform or API.
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3. Development of reports or dashboards by Intelex. (Intelex will provide training and consulting
services to PCCA).

2.6 Intelex Activities

Under this SOW Intelex will undertake the following activities:

2.6.1 Project Initiation

Intelex will arrange and lead a project kickoff with the PCCA team with the purpose of bringing
together the key resources and stakeholders who will be engaged in the project. An overview of the
Solution to be delivered, the project organizational structure, the communication plan and the
preliminary schedule and timeline will be the subjects addressed during the Project Kickoff.

Intelex will prepare the hosted environment with the Licensed Technology.

Deliverables: Initial Project Plan

2.6.2 Solution Design Workshop

In preparation for the Design Workshop, Intelex will review all relevant reference documentation
provided by the PCCA, including but not limited to functional requirements, current forms, workflow
descriptions or diagrams, reports, dashboards, and procedures. Intelex will provide introductory
training to the PCCA on the pre-configured standard applications and the Solution, and on the Intelex
project methodology to support discussions during the workshop. Intelex will prepare an agenda for
the workshop.

The detailed solution design will occur in a Design Workshop during which Intelex will lead the process
for gathering and analyzing requirements for the project. The business capabilities and requirements
will be defined to reflect the desired user experience, business process workflow, as well as specific
business rules and logic. Forms and sub forms will be reviewed, as well as role access and security
for each form. Any third-party interfaces and data imports will be identified, as well as reporting
requirements. Using information gathered during the workshop as input, the Intelex Project Manager
will refine the project plan.

Following the workshop, Intelex will document any workflow, data interfaces/imports and reports in the
Specifications Documentation. Also identified will be form-level detail, user roles and security. The
Specifications Documentation will detail the necessary configuration; and guide the development and
implementation of the Solution.

The Design Workshop will be conducted Onsite by two (2) Intelex resources for a period of 1 Business
Day.

Deliverables: Design Workshop Agenda, Revised Project Plan, Specifications Documentation
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2.6.3 Configuration

2.6.3.1 Standard Applications

Intelex will, based on the prioritized list of requirements from the Design Workshop and captured in the
Specifications Documentation, complete the configurations to the Standard Applications using the
existing capabilities of Intelex Application Builder. The applications will be configured within the scope
as outlined for the project and follow the requirements as identified in Appendix 1, Table 1.

Deliverable: Configured Solution for User Acceptance Testing

2.6.3.2 Reports and Dashboards

Intelex will provide phone and e-mail consultation to PCCA during the Business Day on developing
reports using Configurable Reports.

Intelex will provide up to 8 hours of consulting support.
2.6.4 Testing

2.6.4.1 PCCA User Acceptance Testing (UAT)

Intelex shall perform a walkthrough of the configured application(s) and assist PCCA personnel with
testing the Solution. PCCA is to prepare a test plan based upon the Product documentation and
Specifications Documentation. Intelex will provide phone and e-mail consultation during the Business
Day in response to questions during UAT.

Intelex will provide up to 16 hours of consulting support over a mutually agreeable time period.

2.6.4.1 Re-Work and Fine Tuning

Intelex will estimate, provide consultation, and configuration of application changes identified during
User Acceptance Testing. Identified items will be prioritized by PCCA and Intelex.

Intelex will provide up to 4 hours of consulting services for configuration and consultation. If system
defects or configuration errors caused by Intelex are found during UAT, time spent for resolving such
issues will not count against these hours.
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2.6.5 Training
Intelex will provide training as per the following table:
Intelex will provide one (1) session of training on each of the
configured applications: Audits Management, Compliance
System Tracking, Environmental Aspects & Impacts, and Permits Instructor
Administration Management and core platform functionality: System Led
Training Administration | & Il, Reports, Dashboards & Homepages. Online
Intelex estimated to provide 8 x 90 minute training sessions.
Intelex will provide one (1) session of training on each of the
configured applications: Audits Management, Compliance
Train-the-Trainer | Tracking, Environmental Aspects & Impacts, and Permits Instructor
Training Management and core platform functionality: Reports, Lgd
Dashboards & Homepages. Online
Intelex estimated to provide 6 x 90 minute training sessions.
Intelex will provide training and best practices consulting services
on the Data Import Tool. Intelex will provide one (1) sample Instructor
Data Import Tool | import template and setup. Led
Intelex estimated to provide 16 hours of training and consulting Online
services.

2.6.6 Deployment

2.6.6.1 Production System Installation
Upon completion of UAT, Intelex will update the PCCA’s environment in Intelex’s hosting environment
with the final Solution.

2.6.6.2 Go Live Support

Intelex will respond to questions that may arise during Go-Live as PCCA prepares to put the Solution
into Production use.

Intelex estimated to provide up to 4 hours of Go-Live Support within a mutually agreeable time period
immediately following Production System Installation.
2.6.6.3 Post Go Live Support

During the Post Go-Live period (mutually agreeable time period after Go-Live), Intelex project team
will work with PCCA to prioritize and address potential issues. Upon completion of the post Go-Live
period, all remaining tickets, upon mutual agreement by Intelex and PCCA, will be transferred to the
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Intelex Application Support Department ("ASD") and be addressed with assistance from the Intelex
ASD team.

Intelex will provide up to 4 hours of Post Go-Live consulting services.

2.6.7 Transition

During this phase PCCA is provided transitional support after the Solution is launched (or accepted).
The purpose of this final phase is to review the project and identify learnings that can be realized and
applied to Phase 2 and 3.

ASD Transition: PCCA transfer to ASD for ongoing Production support and introduction to issue
reporting process.

Phase One and Project Close-Out: Intelex will facilitate with the PCCA to review the project and
Solution adoption by PCCA'’s users and outstanding implementation items, if any.

2.6.8 Project Management

Intelex Project Lead will plan and coordinate Intelex activities and resources, provides weekly status
reporting on Intelex deliverables, coordinates issue management and resolution, and manages project
changes. The activities include:

¢ Planning & Change Management — Maintaining the project plan on a weekly basis, and
managing the Change Order process

e Execution - Managing Intelex resources, and acceptance of deliverables

e Reporting & Monitoring - Performing scope verification, and weekly reporting on project
status

e  Weekly Status Calls - One (1) hour weekly status call with the Client project team.

¢ Post-Implementation Review - Review of the project goals & adoption by Client's users and
outstanding implementation items, if any

2.6.9 Intelex Key Project Roles

Manage Intelex resources with respect to scope, schedule, and budget;
Prepare and maintain project plan;

Communicate directly with the Client PM,;

Chair weekly status call and develop detailed meeting minutes;
Evaluate priorities and manage the change control process; and,
Project closure.

Project Manager

Gather detailed requirements from the Client;

Solution Architect . , .
Design and discuss requirements;
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Prepare and update specification;
Conduct scope verification; and,
Provide best practice guidance.

Conduct any configuration
Consultant Design and make changes to Configured Applications; and,
Assist in user Acceptance Testing.

Install system and set up any integration points. Provide information and

Technical Consultant assistance regarding hosting and other technical application issues.

It is understood that one Intelex person may fulfill one-or-more project roles.

2.6.10 Deliverable Materials

Intelex will provide the following deliverables for this project, as specified in the activities in Section
2.7, to support managing project scope and schedule.

o Deliverable 1 — Initial Project Plan/Revised Project Plan

e Deliverable 2 — Design Workshop Agenda

o Deliverable 3 — Specifications Documentation

e Deliverable 4 — Configured Solution for User Acceptance Testing

e Deliverable 5 — Weekly Project Status Report

2.7 Client Responsibilities

The responsibilities listed in this section are to be provided at no charge to Intelex. Intelex’s
performance is predicated upon the following responsibilities being fulfilled by the Client and its third-
party partners.

2.7.1 PCCA Project Manager

The PCCA will identify and assign a project manager prior to the project kick-off meeting occurring
during the Project Initiation phase. PCCA Project Manager plans and coordinates PCCA'’s activities
and resources, coordinates issue management and resolution, and manages project changes.
2.7.2 PCCA Implementation Responsibilities
1. Provide, at a minimum, the following participants for the duration of the Project:
a. Business Sponsor(s),
b. Business Subject Matter Experts (SMESs),
c. IT staff
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Ensure they and any third-party partners:

a. Actively participate in the Design Workshop, including providing the necessary skilled
resources to work with Intelex personnel on technical specifications and designs

b. Provide Intelex with relevant available reference documentation such as current forms,
explanation of workflows (and where they already exist workflow diagrams), reports,
dashboards, and procedures

c. Provide timely responses to requirements clarification and resolution of issues

d. Provide appropriate facilities for the delivery of the project including an appropriate
sized room, whiteboard, projector and internet access

e. Manage all PCCA employees’ and contractors’ activities

Provide timely review and feedback on the deliverables and documents developed by Intelex
on a schedule mutually agreeable to PCCA and Intelex.

Ensure that all data imported to the System has unique identifiers.
Develop any required reports using the Configurable Reports tool.
Provide access to SMEs of other systems that Solution will be required to integrate with.

Prepare a test plan and provide resources needed to adequately test the system during User
Acceptance Testing.

Provide any necessary training on the Solution to PCCA end-users.

Provide twenty-four (24) hours’ notice if unable to meet any scheduled training sessions.
Cancellation thereafter will result in the time being billed to the Client at the rate that was
determined for the training session, plus any travel expenses already incurred.

2.7.3 PCCA Project Roles

Manage Client resources and staff internally;
Approve and sign-off of on key deliverables;
Notify Intelex Project Manager in writing of any changes to the project

Project Manager priorities and follow the change control process to be defined as part of

project management activities; and,

Provide reasonable and timely assistance as required for Intelex to
complete its activities.

Develop the business and functional requirements in workshop sessions
with the Intelex team on an as-needed basis;

Provide feedback on, approve and sign-off on the specification
documentation;

Subject Matter Expert
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Conduct User Acceptance Testing; and,

Provide reasonable and timely assistance, on mutually agreeable
schedule, as required for Intelex to complete its activities.

Receive training on application and platform configuration so that he or
she will be able to perform these functions after end of project; and,

Provide reasonable and timely assistance, on a mutually agreeable
schedule, as required for Intelex to complete its activities.

System Administrator

Receive training on application use and reports configuration so that they

Power User will be able to perform these functions after the end of project.

IT Work with Intelex IT as required to setup and install the Solution.

It is understood that one PCCA person may fulfill one-or-more project roles.

The responsibilities listed in this section are those key activities to be full filled by the PCCA as part of
the project as it relates to the Intelex Solution.

2.8 Governance

2.8.1 Weekly Project Management

Weekly project management meetings will be held with mandatory participation by the PCCA and
Intelex Project Managers.

2.9 Completion Criteria
Intelex will have fulfilled its obligations under this SOW when any one of the following first occurs:

1. Intelex accomplishes the activities described in Intelex Activities section, including delivery to
PCCA of the Deliverables described in that section and a Solution that meets the requirements
of PCCA’s Request for Proposal dated January 2016 as documented in the Specifications
Documentation from the Design Workshop, or

2. PCCA or Intelex terminates the project in accordance with the provisions of the Terms and
Conditions.

2.10 Estimated Schedule

No schedule has been defined at the time of execution of this agreement. An initial project schedule
will be jointly developed by PCCA and Intelex after project initiation. The actual project start date will
be determined based on the availability of the required Intelex and PCCA resources. A high level
Gantt chart is attached hereto as Appendix 2 and incorporated by reference herein.

10
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2.11 Estimated Charges

2.11.1 Professional Services

The Professional Services fees are time and materials.
apply during the entire project term. The Estimated Hours listed below are an estimate of the time
required to implement the project as detailed in this SOW and as noted below will not be exceeded

without the execution of a Change Order.

Estimated Charges

Project Initiation
Solution Design
Configuration
Testing
Deployment

Transition

Estimated Charges by Resource

Project Manager/Architect
Consultant

Technical Consultant
QA Analyst

Trainer

$200
$160
$200

$160
$175

10
50
70
25
55

12

222

62
104

8
8
40

222

EXHIBIT B

$2,200
$9,000
$11,700
$4,100
$9,900
$2,020

$38,920

$12,400
$16,640
$1,600
$1,280
$7,000

$38,920

The Standard Hourly Rates listed below shall

Intelex will provide the Professional Services and Deliverables set forth herein on a time and materials

basis using the fees outlined above. The Professional Services fees are estimated at $38,920 USD
excluding applicable taxes, and will be invoiced monthly, in arrears, based on actual time expended.

PCCA agrees Intelex may alter the number of hours allotted to each of the activity types or resources
specified above without issuing a Change Order as long as the estimated total charges specified

11
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above are not exceeded. Intelex must notify the PCCA Project Manager of any such changes to
allotted hours or resources.

All requested changes to the scope of this SOW and/or the estimated budget above will require
execution of a Change Order as described in Section 3.1 Change Orders.
2.11.2 Travel and Expenses

Reasonable travel and incidental expenses in addition to the Professional Services fees identified
above will be invoiced as they occur at actual cost. Travel will be pre-approved by PCCA. It is
estimated that Intelex will make:

Travel and incidental expenses are estimated at a total cost of no more than $5,000 USD.

1. One (1) trip to the PCCA Power Street Texas location by 2 staff for the Design Workshop

12
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3. Project Procedures

3.1 Change Orders
The following provides a detailed process to follow if a change to this SOW is required.

A Change Order (CO) will be the vehicle for communicating change. The CO must describe the
change and the effect the change will have on the project, including cost and schedule. Proposed
changes will be submitted by the Project Manager of the requesting party to the Project Manager of
the other party.

Both Project Managers will review the proposed change. Intelex will specify if there will be any
charges for the investigation of the proposed changes. If the Project Managers agree to move forward
with the proposed change, the PCCA and Intelex will sign the CO. A written CO must be signed by
both parties to authorize implementation of the changes. Further, a written CO must be approved by
the Port Commission prior to PCCA execution and Port Commission Meetings are held monthly on the
third Tuesday of the month and materials for inclusion on the agenda must meet the established
PCCA internal deadlines.

3.2 Deliverable Acceptance Procedure

3.2.1 Documents
Each deliverable document will be approved in accordance with the following procedure:

e One (1) electronic draft of the deliverable document will be submitted to the PCCA Project
Manager. It is the PCCA Project Manager's responsibility to make and distribute additional
copies to other reviewers.

e Project Managers will mutually agree on timelines for providing requested changes to
deliverables. If changes to the deliverable are required, a written description of requested
changes must be submitted to the Intelex Project manager

o Client will provide timely review and reasonable agreement of all deliverable documents on a
mutually agreeable schedule. If deliverables do not conform to PCCA’s reasonable
expectations, Intelex will make adjustments to correct the non-conformances. Client’s review
will be limited to those adjustments. Continued reviews will be limited to the previous version’s
non-conformance.

3.3 Escalation Procedure

Escalation to the Project Sponsor may occur by the respective Project Managers for issue and/or
change control.

13
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4. Contact Information

Port of Corpus Christi Authority

Sarah L. Garza

Director of Environmental Planning and Compliance
222 Power Street

Corpus Christi, TX 78401

361 885-6163 Direct

361 813-0068 Mobile

361 881-5161 Fax

sarah@pocca.com

Intelex Technologies

Ryan Reeve

Senior Account Executive
416.644.3421
ryan.reeve@intelex.com

Jason Fitzpatrick

VP, Sales | Infrastructure & Services
416.640.2367
Jason.fitzpatrick@intelex.com

Kathleen White

Senior Client Partner
416.640.2755
kathleen.white@intelex.com
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INTELEX

Appendix 1: Configurations

Table 1: Standard Applications

EXHIBIT B

Application

Field Modifications

Workflow Modifications

Audits Management

Up to 25 Field Modifications

Standard Workflow, No
Changes

Compliance Tracking

Up to 25 Field Modifications

Standard Workflow, No
Changes

Environmental Aspects &
Impacts

Up to 25 Field Modifications

Up to 2 New Linear Workflows

Permits Management

Up to 25 Field Modifications

Standard Workflow, No
Changes

15
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Appendix 2: Gantt Chart

TIME
Project Phase Project Activity w1 w2z w3i w4 whs  wWe Wy ws w9 w10 w11 w12 W13 W14 W15 W16 Wi
Initiation Project Kickoff
Design Design Workshop Preparation -
Design Workshop
Design Documentation -
Configuration
Quality Assurance -
Testing User Acceptance Testing
Re-work and Fine Tuning _
Training &
(BEDGITN Y 8 Data Import Training
System Admin Training _

Train the Trainer Training
Go Live Preparation
Go Live

Transition Post Go Live Support

Note: An initial project schedule will be jointly developed by PCCA and Intelex after project initiation. The actual project start date will
be determined based on the availability of the required Intelex and PCCA resources. Typically, Intelex requires two to three (2-3)
weeks from the date of the contract signing until the necessary resources are poised to start.

16
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Appendix 3: Responsibility Assignment Matrix (RACI)

The RACI matrices below use the following definitions:

Letter Description Role

R Responsible The responsible for the work to complete the task.
- Accountable The approver of the task.
C Consulted Provide the input into the task.
- Informed The reviewer of the task’s progress.
Intelex RACI
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Major Tasks

Both parties hold Project Readiness Kick-off
session.

Both parties hold a Design Workshop.

Intelex delivers detailed Specification
Documentation to the Client.

PCCA provides sign-off of Specification
Documentation.

Intelex delivers the configured Application

Data Migration and Integrations

PCCA completes User Acceptance Testing
(UAT); cut-off for reporting defects to Intelex.

Intelex delivers configuration changes or fixes
for production implementation.

System and Application Training

Go-live.
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PCCA RACI
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Major Tasks

Both parties hold Project Readiness Kick-off session.

Both parties hold a Design Workshop.

Intelex delivers detailed Specification Documentation
to the Client.

PCCA provides sign-off of Specification C
- C C
Documentation.

Intelex delivers the configured Application.

Data Migration and Integrations

PCCA completes User Acceptance Testing (UAT); cut- .

off for reporting defects to Intelex. ©

Intelex delivers configuration changes or fixes for c C |
production implementation.

Go-live C c cC I
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1. Introduction

1.1 Document Use

The purpose of this document is to serve as scope definition for the project for Phase 2 and 3. During
the project, design documents will be jointly developed to define scope and deliverables at a level of
granularity required for a detailed project plan.

2. Proposal

2.1 Project Context

The project scope for Phase 2 & 3 is based on preliminary discussions with the Port of Corpus Christi
Authority and following the successful completion and deployment of Phase 1 scope, will be
implemented. These phases will entail design, configuration, testing and deployment of additional
applications to support the business requirements for Air, Water, Key Performance Indicators/Metrics
and Waste and facilitate training and incident reporting.

The project will follow the Intelex Compass Implementation Methodology and will occur in two phases
with two separate design workshops and iterative configurations after Phase 1 of the project is
completed.

2.2 Project Scope for Phases 2 & 3
Phase 2:

The following Applications constitute the Scope for the second phase of this Project.

2.2.1 Standard Applications

o Waste Management

¢ Water Quality Management

e Sustainability Performance Indicators
e SDS Library

Phase 3:

The following Applications constitute the Scope for the third phase of this Project.
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2.2.2 Standard Applications

e Training Management
¢ Incident Management

2.3 Key and Project Related Assumptions for Phases 2 & 3

This Proposal and Project Fees are based on the requirements provided by PCCA and on the
following key assumptions; the activities listed in sections 1.5 Intelex Activities and 1.6 PCCA
Responsibilities.

1. The existing Intelex-hosted PCCA non-Production and Production environments will be used
for this project.

2. “Business Day” means any day other than Saturday, Sunday or a statutory holiday in Ontario,
Canada or the United States of America, for the duration of Intelex business hours. Intelex
business hours are between the hours of 08:30 and 17:00 EST (13:30 and 22:00 GMT).
Support and Consulting services can be provided outside of these hours at PCCA'’s request
and as mutually agreed to by both Project Managers.

3. Any additional configuration, data migration, interfaces to third party systems, report building,
or any other item not listed as in scope will require a change order.

2.4 Intelex Activities for Phases 2 & 3
Under this Proposal Intelex will undertake the following activities:

Phase Two:

2.4.1 Project Initiation

During project initiation Intelex will prepare the project team for the project including knowledge
transfer, reviewing project objectives, activities and key milestones, PCCA team sponsors and
contacts, and project specific logistics. Intelex will arrange and lead a project kickoff with the PCCA
team with the purpose of bringing together the key resources and stakeholders who will be engaged in
the project. An overview of the Solution to be delivered, the project organizational structure, the
communication plan and the preliminary schedule and timeline will be the subjects addressed during
the Project Kickoff.

Intelex will prepare the hosted environment with the Licensed Technology.

Deliverables: Initial Project Plan for Phase 2

2.4.2 Solution Design Workshop

In preparation for the Design Workshop, Intelex will review all relevant reference documentation
provided by the PCCA, including but not limited to functional requirements, current forms, workflow
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descriptions or diagrams, reports, dashboards, and procedures. Intelex to provide introductory training
to the PCCA on the pre-configured standard applications and the Solution, and on the Intelex project
methodology to support discussions during the workshop. Intelex will prepare agenda for the
workshop.

The detailed solution design will occur in an on-site Design Workshop during which Intelex will lead
the process for gathering and analyzing requirements for the project. The business capabilities and
requirements will be defined to reflect the desired user experience, business process workflow, as well
as specific business rules and logic. Forms and sub forms will be reviewed, as well as role access and
security for each form. Any third-party interfaces and data imports will be identified, as well as
reporting requirements. Using information gathered during Phase | and during the workshop as input,
the Intelex Project Manager will refine the project plan.

Following the workshop, Intelex will document the workflow, data interfaces/import and reports in a
Specifications Document. Also identified will be form-level detail, user roles and security. The
Specifications Document will detail the necessary configuration and guide the development and
implementation of the Solution.

The Design Workshop will be conducted Onsite by one (1) Intelex resources for a period of 2
consecutive Business Days.

Deliverables: Design Workshop Agenda, Revised Project Plan, Specifications Documentation

2.4.3 Configuration

2.4.3.1 Standard Applications

Intelex will, based on the prioritized list of requirements from the Design Workshop and captured in the
Specifications Documentation, complete the configurations to the Standard Applications using the
existing capabilities of Intelex Application Builder. The applications will be configured within the scope
as outlined for the project and follow the requirements as identified in Appendix 1, Phase 2, Table 1.

2.4.3.2 Reports and Dashboards

Intelex will provide phone and e-mail consultation to PCCA during the Business Day on developing
reports using Configurable Reports.

Intelex will provide up to 8 hours of consulting services.
2.4.4 Testing

2.4.4.1 Client User Acceptance Testing (UAT)

Intelex shall perform a walkthrough of the configured application(s) and assist PCCA personnel with
testing the Solution. PCCA is to prepare a test plan based upon the Product documentation and
Specifications Documentation. Intelex will provide phone and e-mail consultation during the Business
Day in response to questions during UAT.
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Intelex is will provide up to 24 hours of consulting services over a mutually agreeable time period.

2.4.4.1 Re-Work and Fine Tuning

ExHIBIT C

Intelex will estimate, provide consultation, and configuration of application changes identified during
User Acceptance Testing. Identified items will be prioritized by PCCA and Intelex.

Intelex is estimated to provide 4 hours of consulting services for configuration and consultation. If
system defects or configuration errors caused by Intelex are found during UAT, time spent for
resolving such issues will not count against these hours.

245 Phase Two Training

Intelex will provide training as per the following table:

Intelex will provide one (1) session of training on each of the
System configured applications: Waste Management, Water Quality Instructor
Administration Management, Sustainability Performance Indicators and SDS Led
Training Library Online
Intelex will provide 4 x 90 minute training sessions.
Intelex will provide one (1) session of training on each of the
_ _ configured applications: Waste Management, Water Quality Instructor
Train-the-Trainer | \janagement, Sustainability Performance Indicators and SDS Led
Training Library Online
Intelex will provide 4 x 90 minute training sessions.
Intelex will provide training and best practices consulting services
on the Data Import Tool. Intelex will provide one (1) sample Instructor
Intelex is estimated to provide 16 hours of training and consulting | ©nline
services.

2.4.6 Deployment

2.4.6.1 Production System Installation

Upon completion of UAT, Intelex to update the PCCA’s environment in Intelex’s hosting environment

with the final Solution.
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2.4.6.2 Go Live Support

Intelex will respond to questions that may arise during Go-Live as PCCA prepares to put the Solution
into Production use.

Intelex is estimated to provide up to 4 hours of Go-Live Support within a mutually agreeable time
period immediately following Production System Installation.

2.4.6.3 Post Go Live Support

During the Post Go-Live period (mutually agreeable time period days after Go-Live), Intelex project
team will work with Port of Corpus Christi to prioritize and address potential issues. Upon completion
of the post-Go-Live period, all remaining tickets, upon mutual agreement by Intelex and PCCA, will be
transferred to the Intelex Application Support Department ("ASD") and be addressed with assistance
from the Intelex ASD team

Intelex is estimated to provide up to 4 hours of Post Go-Live consulting services.

2.4.7 Transition

During this phase PCCA is provided transitional support after the Solution is launched (or accepted).
The purpose of this final phase is to review the project and identify learnings that can be realized and
applied to Phase 3.

ASD Transition: PCCA transfer to ASD for ongoing Production support and introduction to issue
reporting process.

Phase Two Close Out and Transition to next Phase of Project: Intelex will facilitate with the PCCA to
review the project and Solution adoption by PCCA's users and outstanding implementation items, if
any.

Phase Three:

2.4.8 Project Initiation

During project initiation Intelex will prepare the project team for the project including knowledge
transfer, reviewing project objectives, activities and key milestones, PCCA team sponsors and
contacts, and project specific logistics. Intelex will arrange and lead a project kickoff with the PCCA
team with the purpose of bringing together the key resources and stakeholders who will be engaged in
the project. An overview of the Solution to be delivered, the project organizational structure, the
communication plan and the preliminary schedule and timeline will be the subjects addressed during
the Project Kickoff.

Intelex will prepare the hosted environment with the Licensed Technology.

Deliverables: Initial Project Plan for Phase 3
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2.4.9 Solution Design Workshop

In preparation for the Design Workshop, Intelex will review all relevant reference documentation
provided by the PCCA, including but not limited to functional requirements, current forms, workflow
descriptions or diagrams, reports, dashboards, and procedures. Intelex will provide introductory
training to the PCCA on the pre-configured standard applications and the Solution, and on the Intelex
project methodology to support discussions during the workshop. Intelex will prepare agenda for the
workshop.

The detailed solution design will occur in an on-site Design Workshop during which Intelex will lead
the process for gathering and analyzing requirements for the project. The business capabilities and
requirements will be defined to reflect the desired user experience, business process workflow, as well
as specific business rules and logic. Forms and sub forms will be reviewed, as well as role access and
security for each form. Any third-party interfaces and data imports will be identified, as well as
reporting requirements. Using information gathered during Phase 1 and Phase 2 and during the
workshop as input, the Intelex Project Manager will refine the project plan.

Following the workshop, Intelex will document the workflow, data interfaces/import and reports in a
Specifications Document. Also identified will be form-level detail, user roles and security. The
Specifications Document will detail the necessary configuration and guide the development and
implementation of the Solution.

The Design Workshop will be conducted Onsite by one (1) Intelex resources for a period of 1 Business
Day.

Deliverables: Design Workshop Agenda, Revised Project Plan, Specifications Documentation

2.4.10 Configuration

2.4.10.1 Standard Applications

Intelex will, based on the prioritized list of requirements from the Design Workshop and captured in the
Specifications Documentation, complete the configurations to the Standard Applications using the
existing capabilities of Intelex Application Builder. The applications will be configured within the scope
as outlined for the project and follow the requirements as identified in Appendix 1, Phase 3, Table 1.

2.4.10.2 Reports and Dashboards

Intelex will provide phone and e-mail consultation to PCCA during the Business Day on developing
reports using Configurable Reports.

Intelex will provide up to 8 hours of consulting services.
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2.4.11 Testing

2.4.11.1 PCCA User Acceptance Testing (UAT)

Intelex shall perform a walkthrough of the configured application(s) and assist PCCA personnel with
testing the Solution. PCCA is to prepare a test plan based upon the Product documentation and
Specifications Documentation. Intelex will provide phone and e-mail consultation during the Business
Day in response to questions during UAT.

Intelex is will provide up to 16 hours of consulting services over a mutually agreeable time period.

2.4.11.2 Re-Work and Fine Tuning

Intelex will estimate, provide consultation and configuration of application changes identified during
User Acceptance Testing. Identified items will be prioritized by PCCA and Intelex.

Intelex is will provide up to 4 hours of consulting services.

2.4.12 Phase Three Training

Intelex will provide training as per the following table:

Intelex will provide training sessions on each of the configured
System applications: Training Management and Incident Management (2 | Instructor
Admlhlstratlon sessions) Lgd
Training Online
Intelex will provide 3 x 90 minute training sessions.
Intelex will provide training sessions on each of the configured
Train-the-Trainer | applications: Training Management and Incident Management (2 Instrudctor
. : Le
Trainin sessions) .
g . ) _ o . Online
Intelex will provide 3 x 90 minute training sessions.
Intelex will provide training and best practices consulting services
on the Data Import Tool. Intelex will provide one (1) sample Instruction
Data Import Tool | import template and setup. Led
Intelex is estimated to provide 8 hours of training and consulting Online
services.

2.4.13 Deployment

2.4.13.1 Production System Installation

Upon completion of UAT, Intelex will update the PCCA's environment in Intelex’s hosting environment
with the final Solution.
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2.4.13.2 Go Live Support

Intelex will respond to questions that may arise during Go-Live as PCCA prepares to put the Solution
into Production use.

Intelex will provide up to 4 hours of Go-Live Support over a mutually agreeable time period
immediately following Production System Installation.
2.4.13.3 Post Go Live Support

During the Post Go-Live period (mutually agreeable time period after Go-Live), Intelex project team
will work with PCCA to prioritize and address potential issues. Upon completion of the post-Go-Live
period, all remaining tickets, upon mutual agreement by Intelex and PCCA, will be transferred to the
Intelex Application Support Department ("ASD") and be addressed with assistance from the Intelex
ASD team

Intelex will provide up to 4 hours of Post Go-Live consulting services.

2.4.14 Transition
During this phase PCCA is provided transitional support after the Solution is launched (or accepted).

ASD Transition: PCCA transfer to ASD for ongoing Production support and introduction to issue
reporting process.

Project Close-Out: Intelex will facilitate with the PCCA to review the project and Solution adoption by
PCCA's users and outstanding implementation items, if any.

2.4.15 Project Management

Intelex Project Lead will plan and coordinate Intelex activities and resources, provides weekly status

reporting on Intelex deliverables, coordinates issue management and resolution, and manages project

changes. The activities include:

¢ Planning & Change Management — Maintaining the project plan on a weekly basis, and
managing the Change Order process

e Execution - Managing Intelex resources, and acceptance of deliverables

e Reporting & Monitoring - Performing scope verification, and weekly reporting on project
status

e  Weekly Status Calls - One (1) hour weekly status call with the Client project team.

e Post-Implementation Review - Review of the project goals & adoption by Client's users and
outstanding implementation items, if any
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2.4.16 Intelex Key Project Roles

Manage Intelex resources with respect to scope, schedule, and budget;
Prepare and maintain project plan;

Communicate directly with the Client PM,;

Chair weekly status call and develop detailed meeting minutes;
Evaluate priorities and manage the change control process; and,
Project closure.

Project Manager

Gather detailed requirements from the Client;
Design and discuss requirements;
Solution Architect Prepare and update specification;
Conduct scope verification; and,
Provide best practice guidance.

Conduct any configuration;
Consultant Design and make changes to Configured Applications; and,
Assist in user Acceptance Testing.

Install system and set up any integration points. Provide information and

Technical Consultant assistance regarding hosting and other technical application issues.

It is understood that one Intelex person may fulfill one-or-more project roles.

2.4.17 Deliverable Materials

Intelex will provide the following deliverables for this project, as specified in the activities in Section
2.7, to support managing project scope and schedule.

e Deliverable 1 — Initial Project Plan/Revised Project Plan

e Deliverable 2 — Design Workshop Agenda

e Deliverable 3 — Specifications Documentation

e Deliverable 4 — Configured Solution for User Acceptance Testing

e Deliverable 5 — Weekly Project Status Report

2.5 Client Responsibilities

The responsibilities listed in this section are to be provided at no charge to Intelex. Intelex’s
performance is predicated upon the following responsibilities being fulfilled by the Client and its third-
party partners.
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2.5.1 PCCA Project Manager
The PCCA will identify and assign a project manager prior to the project kick-off meeting occurring
during the Project Initiation phase. PCCA Project Manager plans and coordinates PCCA'’s activities
and resources, coordinates issue management and resolution, and manages project changes.
2.5.2 PCCA Implementation Responsibilities
1. Provide, at a minimum, the following participants for the duration of the Project:
a. Business Sponsor(s),
b. Business Subject Matter Experts (SMES),
c. IT staff
2. Ensure they and any third-party partners:

a. Actively participate in the Design Workshop, including providing the necessary skilled
resources to work with Intelex personnel on technical specifications and designs

b. Provide Intelex with relevant available reference documentation such as current forms,
explanation of workflows (and where they already exist workflow diagrams), reports,
dashboards, and procedures

c. Provide timely responses to requirements clarification and resolution of issues

d. Provide appropriate facilities for the delivery of the project including an appropriate
sized room, whiteboard, projector and internet access

e. Manage all PCCA employees’ and contractors’ activities

3. Provide timely review and feedback on the deliverables and documents developed by Intelex
on a schedule mutually agreeable to PCCA and Intelex.

Ensure that all data imported to the System has unique identifiers.
Develop any required reports using the Configurable Reports tool.

Provide access to SMEs of other systems that Solution will be required to integrate with.

N g A

Prepare a test plan and provide resources needed to adequately test the system during User
Acceptance Testing.

o

Provide any necessary training on the Solution to PCCA end-users.

9. Provide twenty-four (24) hours’ notice if unable to meet any scheduled training sessions.

10
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2.5.3 PCCA Project Roles

Project Manager

Subject Matter Expert

System Administrator

Power User

IT

ExHIBIT C

Manage Client resources and staff internally;
Approve and sign-off of on key deliverables;

Notify Intelex Project Manager in writing of any changes to the project
priorities and follow the change control process to be defined as part of
project management activities; and,

Provide reasonable and timely assistance as required for Intelex to
complete its activities.

Develop the business and functional requirements in workshop sessions
with the Intelex team on an as-needed basis;

Provide feedback on, approve and sign-off on the specification
documentation;

Conduct User Acceptance Testing; and,

Provide reasonable and timely assistance, on mutually agreeable
schedule, as required for Intelex to complete its activities.

Receive training on application and platform configuration so that he or
she will be able to perform these functions after end of project; and,
Provide reasonable and timely assistance, on a mutually agreeable
schedule, as required for Intelex to complete its activities.

Receive training on application use and reports configuration so that they
will be able to perform these functions after the end of project.

Work with Intelex IT as required to setup and install the Solution.

It is understood that one PCCA person may fulfill one-or-more project roles.

The responsibilities listed in this section are those key activities to be full filled by the PCCA as part of
the project as it relates to the Intelex Solution.

2.6 Governance

2.6.1 Weekly Project Management

Weekly project management meetings will be held with mandatory participation by the PCCA and

Intelex Project Managers.

2.7 Completion Criteria

Intelex will have fulfilled its obligations under this SOW when any one of the following first occurs:

11
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1. Intelex accomplishes the activities described in Intelex Activities section, including delivery to
PCCA of the Deliverables described in that section and a Solution that meets the requirements
of PCCA’s Request for Proposal dated January 2016 as documented in the Specifications
Documentation from the Design Workshop, or

2. PCCA or Intelex terminates the project in accordance with the provisions of the Terms and
Conditions.

2.8 Estimated Schedule

No schedule has been defined at the time of execution of this agreement. An initial project schedule
will be jointly developed by PCCA and Intelex after the Phase 1 scope is complete. The actual project
start date will be determined based on the availability of the required Intelex and PCCA resources.
Intelex commits to initiate the project within 3 weeks of completion of the previous Phase contingent
on PCCA availability.

2.9 Project Fees for Phase 2 & 3

2.9.1 Professional Services

The Professional Services fees are time and materials. A Design Workshop Agenda must be jointly
developed and executed before beginning each subsequent phase of the project. The Standard
Hourly Rates are as stated in Exhibit B of this Agreement. The Estimated Hours listed below are an
estimate of the time required to implement the project as detailed in this SOW and as noted below will
not be exceeded without the execution of a Change Order.

Implementation Services Breakdown

Phase Description Phase 2 Bhase s
P Estimate Estimate

Mobilize the project team, including a joint
Initiate Project Kick-off meeting with the client $2,000 $2,000
team

Ensure that the scope and associated
Design requirements are clearly identified in a $12,800 $6,400
Specifications document

Applications are configured to meet the

client’s specific requirements $26,600 $9,100

Configure

12
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Fully test and review the configured
Test application to ensure it complies with the $6,900 $4,100
Specifications document

Project teams will work together to
prepare, train, and rollout the configured $9,990 $7,980
solution.

Estimated Services by Phase $58,290 $29,580

Deployment
& Transition

Total Implementation Services $87,870

Services Breakdown by Resource

Phase 2 Phase 2 Phase 3
6

Project Manager 10.25 $16,400 $9,600
Consultant 25 $32,000 11.5 $14,720
IT Analyst 0.50 $800 0.50 $ 800
QA Analyst 3 $3,840 0.75 $ 960

Trainer 3.75 $5,250 2.5 $3,500
Resource
Estimated Services by

;otal_ Implementation $87.870
ervices

* Estimates are in USD

The Professional Services fees are estimated excluding applicable taxes and will be invoiced monthly
based on actual time expended. Service rates do not include travel expenses. PCCA agrees Intelex
may alter the number of hours allotted to each of the activity types or resources specified above
without issuing a Change Order as long as the estimated total charges specified above are not
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exceeded. Intelex must notify the PCCA Project Manager of any such changes to allotted hours or
resources.

All requested changes to the scope of this SOW and/or the estimated budget above will require
execution of a Change Order as described in Section 3.1 Change Orders.

2.9.2 Travel and Expenses

Reasonable travel and incidental expenses in addition to the Professional Services fees identified
above will be invoiced as they occur and will be pre-approved by Port of Corpus Christi. It is
estimated that Intelex will make:

Travel and incidental expenses are estimated at a total cost of no more than $10,000 USD.

1. Two (2) trips to the Client location by 1 staff for the Design Workshop

3. Project Procedures

3.1 Change Orders
The following provides a detailed process to follow if a change to this SOW is required.

A Change Order (CO) will be the vehicle for communicating change. The CO must describe the
change and the effect the change will have on the project, including cost and schedule. Proposed
changes will be submitted by the Project Manager of the requesting party to the Project Manager of
the other party.

Both Project Managers will review the proposed change. Intelex will specify if there will be any
charges for the investigation of the proposed changes. If the Project Managers agree to move forward
with the proposed change, the PCCA and Intelex will sign the CO. A written CO must be signed by
both parties to authorize implementation of the changes. Further, a written CO must be approved by
the Port Commission prior to PCCA execution and Port Commission Meetings are held monthly on the
third Tuesday of the month and materials for inclusion on the agenda must meet the established
PCCA internal deadlines.

14
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3.2 Deliverable Acceptance Procedure

3.2.1 Documents
Each deliverable document will be approved in accordance with the following procedure:

e One (1) electronic draft of the deliverable document will be submitted to the PCCA Project
Manager. It is the PCCA Project Manager's responsibility to make and distribute additional
copies to other reviewers.

e Project Managers will mutually agree on timelines for providing requested changes to
deliverables. If changes to the deliverable are required, a written description of requested
changes must be submitted to the Intelex Project manager

e Client will provide timely review and reasonable agreement of all deliverable documents on a
mutually agreeable schedule. If deliverables do not conform to PCCA'’s reasonable
expectations, Intelex will make adjustments to correct the non-conformances.

3.3 Escalation Procedure

Escalation to the Project Sponsor may occur by the respective Project Managers for issue and/or
change control.

127
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Appendix 1: Configurations

Phase One - Table 1: Standard Applications

ExHIBIT C

Application

Field Modifications

Workflow Modifications

Waste Management

Up to 50 Field Modifications

Up to 1 New Linear Workflow

Energy, Water, Waste

Air Quality, Chemical Tracking,

Water Quality Management Up to 50 Field Modifications | Up to 1 New Linear Workflow
Sustainability Performance 200 Field Modifications 1 New Linear Workflow per SPI
Indicators Calendar Setup

to track paint usage

SDS Library w/ additional object | Up to 20 Field Modifications

Additional Object Created to
track paint usage

No Workflow

Phase Two - Table 1: Standard Applications

Application

Field Modifications

Workflow Modifications

Training Management

10 Field Modifications

Standard Workflow, No Changes

Incident Management

Up to 50 Field Modifications across
all tables

2 New Linear Workflow for
Environmental Incident type

16
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EXHIBIT D
INSURANCE

Without limiting the indemnity obligations or liabilities of Intelex or its insurers, provided herein,
Intelex agrees to carry and maintain at its sole expense policies of insurance (“the Policies") of the types
and in the minimum amounts as follows:

TYPE OF INSURANCE LIMITS OF LIABILITY
A Workers' Compensation Statutory
B. Employer's Liability $500,000 per Occurrence
$500,000 Aggregate
C. Commercial General Liability $1,000,000 per Occurrence
$2,000,000 Aggregate

The CGL Policy will provide contractual liability coverage at the aforementioned limits.

D. Business Automobile Liability $500,000 per Occurrence
Automobile liability insurance coverage will include all owned, non-owned, and hired
vehicles.

E. Professional Liability $1,000,000

F. Cyber Liability $100,000 per Occurrence

Intelex will procure and maintain professional liability insurance for protection from claims arising
out of performance of its Services under this Agreement caused by any error, omission, or act for which the
Intelex is legally liable. Policies written on a claims-made basis shall have an extended reporting period of
at least two (2) years beyond termination of the Agreement.

Each policy, except Professional Liability, must contain an endorsement to the effect that the issuer
waives any claim or right of subrogation to recover against the Customer, its Port Commissioners, officers
and employees (“Authority Parties”). Additionally, the Authority Parties shall be designated as an
Additional Insured either by a blanket additional insured or a specific endorsement on all policies, except
for Worker’s Compensation, Employer’s Liability, and Professional Liability. Cyber Liability policy
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Intelex Technologies Inc.

INTELE% Master SaaS Subscription and Services Terms and Conditions

should include the following coverages; cyber extortion, digital asset coverage, privacy
regulation/defense/awards, and network security liability.

Each policy, except Workers’ Compensation and Professional Liability, must contain an
endorsement that the policy is primary to any other insurance available to the Additional Insureds with
respect to claims arising under this Agreement.

The insurance required as listed above, shall apply to any contractor or subcontractor performing
for or on behalf of Intelex, and Intelex shall ensure that any such subcontractor is aware of and is in
compliance with the insurance requirements during any period such contractor is performing work under
this Agreement.

The minimum insurance required may be increased periodically upon request by Customer to
commercially reasonable limits. The company writing each of the Policies must possess a current rating
with A.M. Best Company of at least “A-, VII”.

Intelex’s liability shall not be limited to the specified amounts of insurance required herein.
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DATE: July 19, 2016
TO: Port Commission
FROM: Darrin Aldrich, Director of Real Estate

Darrin@pocca.com
(361) 885-6134

AGENDA ITEM NO. 12.f

Approve an Amendment to the Contract with Del Richardson & Associates Inc.
Adjusting Insurance Requirements for Professional Real Estate Appraisal
Services

SUMMARY: Del Richardson & Associates, Inc. (“‘DRA”), requested a contract
amendment to modify the insurance requirements for Professional Real Estate Appraisal
Services to be more consistent with insurance provisions required by the Texas
Department of Transportation (“TxDOT”) for Professional Real Estate Appraisal Services.
The current contract language requires any sub-consultant performing services for or on
behalf of DRA to procure and maintain insurance at the same policy requirements as
DRA. Some of those insurance requirements are significantly higher than the minimum
insurance coverages required by TxDOT for professional real estate appraisal services.
The insurance modification will encourage local appraiser participation in the Harbor
Bridge related Hillcrest-Washington Coles Voluntary Relocation Program and adjust the
appraiser insurance requirements to be more consistent with those required by TxDOT
for Professional Real Estate Appraisal Services.

BACKGROUND: On June 10, 2016, DRA and TxDOT hosted a “Call for Appraisers”
workshop to recruit local appraisers for appraisal services for the program and to facilitate
TxDOT'’s certified appraiser approval process. The workshop was designed as an
informational meeting to provide an overview of the program requirements and assist
licensed appraisers in completing TxDOT's appraiser certification forms. Ten appraisers
participated in the workshop and provided feedback indicating that the Port’'s minimum
insurance policy requirements exceeded TxDOT’s requirements for professional real
estate appraisal services and that the additional insurance requirements would hinder
local appraiser participation in the program. As of June 30, 2016, only one appraiser that
attended the workshop has submitted the certification forms to TxDOT.

ALTERNATIVES: Maintain current insurance requirements and risk marginal local
appraiser participation.

CONFORMITY TO PORT POLICY: N/A

EMERGENCY: N/A

1
Registered
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FINANCIAL IMPACT: No change to the financial terms of the agreement.

STAFF RECOMMENDATION: Staff recommends approval of the Contract Amendment
to the Del Richardson & Associates, Inc. Agreement as an effort to increase local
appraiser participation and potentially increase the pool of appraisers for DRA to utilize in
processing appraisal request.

DEPARTMENTAL CLEARANCES:

Originating Department  Real Estate
Reviewed & Approved Darrin Aldrich
Samuel Esquivel

Legal Jimmy Welder
Dane Bruun
Senior Staff John LaRue

Sean Strawbridge
Jarl Pederson

Donna James-Spruce
Darrin Aldrich

LIST OF SUPPORTING DOCUMENTS:

Contract Amendment

132



AGENDA ITEM NO. 12f

FIRST AMENDMENT TO THE AGREEMENT FOR REAL PROPERTY
ACQUISITION AND RELOCATION ASSISTANCE SERVICES IN CONNECTION
WITH THE HARBOR BRIDGE REPLACEMENT PROJECT

This FIRST AMENDMENT TO THE AGREEMENT FOR REAL PROPERTY
ACQUISITION AND RELOCATION ASSISTANCE SERVICES IN CONNECTION WITH
THE HARBOR BRIDGE REPLACEMENT PROJECT (the “Amendment”) is made and entered
into effective as of July 19, 2016 (“Amendment Date”), by and between DEL RICHARDSON &
ASSOCIATES, INC. (“Contractor”) and the PORT OF CORPUS CHRISTI AUTHORITY OF
NUECES COUNTY, TEXAS (“Port Authority”), each a “Party” and, collectively, the “Parties.”

RECITALS

WHEREAS, the Port Authority and Contractor entered into THE AGREEMENT FOR
REAL PROPERTY ACQUISITION AND RELOCATION ASSISTANCE SERVICES IN
CONNECTION WITH THE HARBOR BRIDGE REPLACEMENT PROJECT (the
“Agreement”) dated April 1, 2016; and

WHEREAS, the Parties wish to amend the Agreement to modify the insurance
requirements for professional real estate appraisal services provided pursuant to the Agreement to
be more consistent with the minimum insurance coverages required by the Texas Department of
Transportation for professional real estate appraisal services; and

NOW, THEREFORE, for and in consideration of the Recitals and the covenants and
conditions contained herein, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Parties hereby agree as follows:

1. Effective as of the Amendment Date, Attachment Six-A and Attachment Six-B
attached to this Amendment shall be substituted for and replace Attachment Six to the Agreement.

2. Section 28.1 of the Agreement is hereby amended and restated in its entirety to read
as follows:

28.1  Contractor agrees to procure and maintain at its sole expense, for as long as
Contractor is obligated to provide Services under this Agreement, the policies of
insurance described in Attachment Six-A attached hereto and in at least the
minimum amounts specified in Attachment Six-A to protect Contractor from
claims which may arise out of or result from Contractor’s Services pursuant to this
Agreement, except Professional Real Estate Appraisal Services, whether such
Services be by Contractor, by any subcontractor of Contractor, by anyone directly
or indirectly employed by Contractor or Contractor’s subcontractor, or by anyone
for whose acts Contractor or Contractor’s subcontractor may be liable. Professional
real estate appraisal services provided pursuant to this Agreement by real estate
appraisers approved by the Texas Department of Transportation (“Professional
Real Estate Appraisal Services”) are excluded from the insurance requirements

301824 1
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described in Attachment Six-A, but must be covered by the insurance requirements
described in Attachment Six-B.

3. Section 28.2 of the Agreement is hereby amended and restated in its entirety to read

as follows:

28.2 Contractor will deliver to Port Authority certificates of insurance
evidencing the insurance coverages required in Attachment Six-A and
Attachment Six-B. Such certificates will be furnished prior to commencement of
Contractor’s Services subject to those requirements and at renewals thereafter while
this Agreement is in effect. Any such certificates must be executed by an
authorized representative of the company or companies issuing the insurance
policies and contain a provision that coverage afforded under the policies will not
be cancelled until at least 30 days prior written notice has been given to Port
Authority. Contractor’s subcontractors will be named as “additional insureds” on
each liability policy of insurance purchased and maintained by Contractor under
this Agreement.

4.

Except as specifically amended hereby, all terms and conditions of the Agreement

shall remain in full force and effect. In the event of any conflict between the terms and conditions
of this Amendment and the terms and conditions of the Agreement, the terms and conditions of
this Amendment shall control.

301824
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IN WITNESS WHEREOF, the Parties have caused this Amendment to be executed by
them or their duly authorized representatives effective as of the Amendment Date.

Port Authority: Contractor:

Port of Corpus Christi Authority

of Nueces County, Texas Del Richardson & Associates, Inc.
By: By:

Name: John P. LaRue Name: Del Richardson

Title: Executive Director Title:

Date Signed: Date Signed:
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ATTACHMENT SIX-A

REQUIRED INSURANCE

Without limiting the indemnity obligations or liabilities of the Contractor or its insurers provided
herein, Contractor agrees to carry and maintain at its sole expense the following types of policies
of insurance for all Services provided pursuant to this Agreement except Professional Real Estate
Appraisal Services with coverages in at least the following minimum amounts (the “Policies"):

Workers' Compensation Statutory

Employer's Liability $500,000.00 per Occurrence
$500,000.00 Aggregate

Commercial General Liability $1,000,000 per Occurrence
$2,000,000 Aggregate

Business Automobile Liability $500,000 per Occurrence

Professional Liability (E&O) $2,000,000 per Occurrence

Workers’ Compensation and Employer’s Liability policies will provide a Waiver of
Subrogation in favor of the Authority. Additionally, the Authority, its Port Commissioners,
officers, officials and employees shall be designated as Additional Insureds either by a
blanket additional insured or a specific endorsement on all liability policies, except the
Professional Liability policy. Additionally, the Professional Liability policy shall be a claims-
made policy which extends for a period of two years beyond the term of this Agreement. The
insurance required as listed above, shall apply to any subcontractor performing Services for or on
behalf of Consultant, and Consultant shall ensure that any such subcontractor is aware of and is in
compliance with the insurance requirements during any period such subcontractor is performing
Services on the Port Authority’s property.

The minimum insurance required may be increased or decreased from time to time upon request
by the Port Authority, to an amount, which is commercially reasonable at the time. Prior to the
commencement of any Services under this Agreement except Professional Real Estate
Appraisal Services, the Port Authority shall be furnished with Certificates of Insurance (and/or the
endorsements) describing the Policies and the coverage limits therein. To the extent that during
the Term of this Agreement there shall occur any material changes in any of the Policies required
hereunder, Contractor shall notify the Port Authority of such changes and provide the Port
Authority with new Certificates of Insurance of the new or revised Policies. The company writing
each of the Policies must possess a current rating with A.M. Best Company of at least “A-, VII”.

301772
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ATTACHMENT SIX-B

REQUIRED INSURANCE FOR
PROFESSIONAL REAL ESTATE APPRAISAL SERVICES

Without limiting the indemnity obligations or liabilities of the Contractor or its insurers provided
herein, Contractor agrees to carry and maintain at its sole expense the following types of policies
of insurance for Professional Real Estate Appraisal Services with coverages in at least the
following minimum amounts (the “Policies"):

Workers' Compensation Statutory - Texas

Commercial General Liability
Liability Insurance

Bodily Injury $500,000 per occurrence
Property Damage $100,000 per occurrence
$100,000 for aggregate
OR OR
Commercial General Liability $600,000 combined single limit
Business Automobile Liability
Bodily Injury $250,000 per person
$500,000 each occurrence
Property Damage $100,000 each occurrence
OR OR
Business Automobile Liability $600,000 combined single limit
Professional Liability (E&O) $1,000,000 per Occurrence

Workers’ Compensation policies will provide a Waiver of Subrogation in favor of the
Authority. Additionally, the Authority, its Port Commissioners, officers, officials and
employees shall be designated as Additional Insured either by a blanket additional insured
or a specific endorsement on all liability policies, except the Professional Liability policy.
Additionally, the Professional Liability policy shall be a claims-made policy which extends for a
period of two years beyond the term of this Agreement. The insurance required as listed above,
shall apply to any subcontractor performing Services for or on behalf of Consultant, and Consultant
shall ensure that any such subcontractor is aware of and is in compliance with the insurance
requirements during any period such subcontractor is performing Services on the Port Authority’s

property.

The minimum insurance required may be increased or decreased from time to time upon request
by the Port Authority, to an amount, which is commercially reasonable at the time. Prior to the
commencement of any Professional Real Estate Appraisal Services under this Agreement,
the Port Authority shall be furnished with Certificates of Insurance (and/or the endorsements)
describing the Policies and the coverage limits therein. To the extent that during the Term of this

301772
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Agreement there shall occur any material changes in any of the Policies required hereunder,
Contractor shall notify the Port Authority of such changes and provide the Port Authority with
new Certificates of Insurance of the new or revised Policies. The company writing each of the
Policies must possess a current rating with A.M. Best Company of at least “A-, VII”.
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DATE: July 19, 2016
TO: Port Commission
FROM: David L. Krams, P.E.

Krams@pocca.com
(361) 885-6134

AGENDA ITEM NO. 12.9

Approve a Construction Contract in the Amount of $2,949,830.00 with
Shoreline Foundation Inc., the Lowest and Best Bidder Based on Bids
Received on July 8, 2016, for Construction of the La Quinta
Aquatic Habitat Mitigation Phase Il Project

SUMMARY:  Staff recommends award of a construction contract to Shoreline
Foundation, Inc. to perform the construction of protection and mitigation berms, the
planting of wetland and seagrass vegetation, post plant monitoring, and replanting for the
La Quinta Terminal Aquatic Mitigation — Phase Il project.

BACKGROUND: Permitted impacts to aquatic resources associated with the
construction of dock and waterfront facilities at the PCCA La Quinta Gateway Terminal
property require mitigation. The required mitigation involves the construction of two types
of aquatic habitat (emergent salt marsh and submerged seagrass habitat) within
Beneficial Use Site 6 (BUS 6). BUS 6, consisting of 200 acres of shallow water habitat,
was created by the United States Army Corps of Engineers as part of the Port’'s Channel
Improvement Project with material dredged to construct the La Quinta Channel Extension.

The project’s design and construction was divided in two phases. Phase | construction,
which started in late June 2015 and was completed in early June 2016, included the
construction of emergent wetland mitigation berms and planting of these berms with a
common emergent salt marsh plant called smooth cordgrass. Phase I, the subject of this
agenda item, includes the construction of two acres of emergent wetland mitigation berms
and planting with smooth cordgrass, the construction of a protection berm necessary to
shelter the emergent wetland habitat area from waves and currents, and the planting of
twenty acres of submerged seagrass using a common seagrass called shoal grass.
Phase Il also includes a provision to plant up to an additional five acres each of smooth
cordgrass and seagrass to optimize the potential for the project to meet the permitted
mitigation goals and success criteria.

The contact documents were structured with a Base Bid for the protection and wetland
mitigation berms and the planting of twenty acres of submerged shoal grass, Additive Bid
Items 1 and 2 for a per acre equivalent planting (AEP) costs, should one and/or the other

be required to plant additional smooth cordgrass and seagrass, respectively, within the 139

'*'. ,*'-') 222 Power Street 78401 | PO Box 1541 78403 | Corpus Christi, Texas | T361882 5633 F361 882 7110 | portofcorpuschristi.com
L= Registered



Port Commission
Agenda Item No. 12.g
July 19, 2016

Page 2

Phase | construction area or BU6 site, and a Total Evaluated Bid on a potential
hypothetical mix of Base Bid and Additive Bid items and quantities used to determine the
lowest and best bid by measuring the cost competitiveness of the bidders’ rates. The
Additive Bid Items can be awarded, up to five acres each, within 90 calendar days of the
initial project award.

Two Additive Bid Items are included in the contract. Additive Bid Item 1, at $36,950 per
acre, is to plant emergent wetland vegetation in Phase | areas where the survival and
distribution of the Phase | plantings indicate plantings are needed to address the permit
acreage and cover requirements, and Additive Bid Item 2, at $29,050 per acre, is to plant
submerged seagrass in Cell F to optimize meeting permit seagrass acreage and cover
requirements. The total quantity of each additive item will be determined during the actual
execution of the contract.

On July 8, 2016, we received two responses to our Notice to Bidders (see attached Bid
Tabulation). Shoreline Foundation, Inc. submitted the lowest and apparent best bid by
submitting a Total Evaluated Bid of $3,274,830.

ALTERNATIVES: N/A.

CONFORMITY TO PORT POLICY: This project is included as a Supporting
Infrastructure Capital Project in the 2016 Budget. In addition, the project conforms to the
PCCA'’s Strategic Plan, specifically Strategic Goal #2 to Provide Facilities and Services
to Meet Customer Needs.

EMERGENCY: No.

FINANCIAL IMPACT: This $3,185,000 Bond Project was included in the 2016 capital
budget under Supporting Infrastructure Projects with $2,935,000 estimated to be
expended in 2016. Since voestalpine Texas Holding’s dock facilities are being
constructed along the Port’s La Quinta waterfront for which this mitigation is required,
voestalpine agreed to cost-share these expenses in a June 10, 2014 Cost-sharing
Agreement. Therefore, per the terms of the Agreement, 28.7 percent of the cost will be
reimbursed.

STAFF_RECOMMENDATION: Staff recommends that a contract be awarded to
Shoreline Foundation, Inc. in the amount of $2,949,830 for the Base Bid and approval of
an allowance of $179,750 (up to 5 AEP @ $35,950/AEP) for Additive Bid Item 1 and an
allowance of $145,250 (up to 5 AEP @ $29,050/AEP) for Bid Item 2 should the additive
bid items be needed during construction. Staff further recommends that the Director of
Engineering Services be granted a 5% ($147,491.50) contingency in accordance with the
PCCA'’s standard contingency guidelines for marine and rehabilitation projects.
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Shoreline Foundation is an experienced marine contractor from West Park, Florida. This
will be Shoreline Foundation’s first contract with the PCCA; however, staff has checked
their submitted qualifications and references and has found the company to have a good
reputation, with recent work including construction of a wharf and marine terminal for the
Port of Brownsville.

DEPARTMENTAL CLEARANCES:

Originating Department ~ Engineering Services
Reviewed & Approved David Krams
Dave Michaelsen
Dan Koesema
Paul Carangelo
Legal Will use PCCA'’s standard form of construction contract.
Senior Staff John LaRue
Sean Strawbridge
Jarl Pederson

LIST OF SUPPORTING DOCUMENTS:

Map Exhibit
Bid Tabulation
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